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1. 



(CURRENTLY AMENDED) A 



compound of formula (I) ; 




(I) 



or a stereoisomer or a pharmaceutical!/ acceptable salt thereof, • 



ring B is a cyclohexyl group a oyoloalkyl group of 3 to £ ■ carbon 
atoms wherein the oyoloalkyl group io oaturated or partially 



hctcrocyclo containing a hctcrootom oclcotod from 0 , — 6 — - 

0 (^0) — ? — 0(1=0)3 , and — N-fR 4 -) — , the hctorooyolo optionally 
containing a — G(O) - ■■; ring B being substituted with 0-2 R 5 ; 

X is selected from 0 or S; 

Z is -NR*- r oclcotod from a bond, — (0) — ; — NR^C (C) , 

. -MR *C(0)MII , NR ^g<-SfNH-? im^SO^.— NR*S©3JJH— -, C(0)NR» — - 

OC(0)NR» -7 Nfi a C(0)0 , f€R i5 R i *H-' SR^-eft* 4 -, 

gR-^R ^C(O) , 0(0)Cft* *ft* * , CR^^CC^N OR **-)—; ©-SR*^* 4 — r 

— GR 44 ?** 4 — ©— 7 NR*— ; NR*— GR**^**— 7 SR**R*^-*«*— ; S-f©f ? - 

QtOg-eR 4 ^ 44 — OR* 4 !** 4 0(0) p , and — S-(ef ^-HR?- ; 

wherein neither Z nor R 13 are connected to a carbon atom labeled 



wherein: 




(b) ; 
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bond (a) is a single oa> - ^smb ^ e bond; 

a l ternatively/ when n la equal to 2, two at -e mo labeled (b) may- 
join through a double bond; 

E is selected from -S(0) p CHRa-, -CHR e NR e - , -C(0)-NR*-, 
-NR*C(0)NR e -, -S0 2 -NR e -, and -NR e S0 2 NR e -; 

R e is independently selected from H and alkyl; 

R 1 is selected from a C$-i 0 aryl group substituted with 0-5 R 6 — emel 
a 5 10 momborod hotoroaryl system eoatra - ining 1 4 hotoroatomo 
oeloetod—f rom N> O, and S, — oubotitutod with 0 3 R* ; 

R 2 is selected from ar- ff 6 . io aryl group oubotitutod with 0 5 and 
a 5-10 membered heteroaryl system containing 1-4 heteroatoms 
selected from N, o, and S, substituted with 0-3 R 7 ; 

R 4 ia oQloctGd from H, — gy-s alkyl , C3 a alkonyl, C3 9 alkynyl, 
(aRR)^ e^7 — (ORR)frSII, (ORR^ SR 4 **, (CHR^ SR 4 **, (CRID^NR^R^ 
(CRR) (0) - Glh— ( - <3RR>^0 (0) (CRR) g C (Q) NR 4 ^ 4 ^ 

(CRR) feOG (O) NR* *** 4 *, (CRR) ^ NR ^C (0) OR 4 *, (CUR) ^ R ^C (O) R 4 ^ 
( CRR ) ( 0 ) OR** y ( CRR ) ^0 0 ( 0 ) R 4 * , ( CRR ) #Q ( 0 ) g R^r 
(CRR) y C(0)^ ?R^fi ^ / (aRR)^ R ^D(Q)a R^T- Pi s haloalkyl, a 
(CRR) : g r- G3 iq oarbocyclic reoiduo aubatitutcd with 0 3 R 4 ^- — aftd 
« — (GIR)^ 4 10 mcmbeareKsMae^^ 

heterootemg — sol - ectod from N, O, — and 3 , — substituted with - 0 2 - 

ft**T 

ft 4 *? — Qt QQch oocurrcpee ^ — ia — iitdependeRt 4 y^e^octed from II, — mcfrhyl - 
oubotitutcd with 0 1 R 4 ^— alkyl oubotitutod \fith 0 3 R 4 ^ 
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€^_e _gl]cGnyl oubafrd^tred - with 0-3 -- R 4 e T— g 3 y 
^ bs fe d - tutc^with 0 3 - R^, a (ai g)>-^--K > - carbocyollo residue 
aubatitutod with 0 4 R 4 *, and a (ClnOg 4 10 mombcrcd 
kg> fe <s>3ft - ><g y <?fc^^ 1 4 hotorerefroma ooloctod from 

N> 0, and fi f oubofettoteed - ^with - 0 2 R^-r 

R 4 * *, at each occurrence, is se j ^gfcod - ^om H, C ^g . alkyl 

oubotitutcd with 0 3" R^ r^s-e -alkenyl aubotitutod with 0 3 

carbocyclic residu e — grubotitutod with 0 2 R 4 ^/ and a — (CHR) 4— 
10 mcmbcrcd hctoro<aye 4- ^c - gy3t - cm containing 1 4 hcteyo€H?onre 
ooloctcd from N, 0, and 0, — substituted with 0 3 R 4 *-?- 

R 4 * is indep e ndcntly -- Qolcctod from C(0)R 4fe / G(0)OR* S- 
G . (o)NR 4 ^R 4 # , and (CTI^phcnyl ■ 

R 4 * 4 - ) at ■ e ach - occurrence) io ooloctod from methyl, CP^ t— e^g , alkyl 
tyttbot^t^od with 0 3 R 4 ^ — 89— y- al - kcnyl - oubatitutod with 0 - 3 
fi^-T— Sa-fr- a - l - kynyl - aubatitutod with Q 3 R 4 ^, and a C^-^ 
carbocyclic residue subotitutcd- with 0 3 R 4 ^ 

R 4e / at each occurrence, — io ooloctod from alkyl, C2 s ftlkcnyl, 

€3— & alkynyl, — f€^-)-^G3— g - - cycl - oal - kyly Cl , F, Br, I, — CN, NO^— 

-fOF^^GF^T — fGHg.-)- r Q€^— 5— a^rkySr; oil, sh, (CT^ y se 3r , 5 ^alkyl f 

^eiM-asajR 4 ^^ — c(o)r^ - — c(o)on 4 *7 — ccconr 4 ^ 4 *^ — og (o) nr 4 ^ 4 ^- 

-WR ^OtOjlTR 4 ^ 4 ^ NR ^G (0) or** . , ■ and ■ (aig .f ^phcnyl ; 

R 4 ^, at each occurrence, ia ooloctcd from H, C^ — $ _alkyl, C3 -6 
cyoloalkyl, and phenyl; 
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R*3 -, at each occurrence, is aeleefced - fcrom - CF 3 . T — alkyl, Ca -e- 

alkenyl, Ca_a. alkynyl, and a O9 — 3^.— carbocycl ic residue; 

R 5 , at each occurrence, is independently selected from H, =0, Ci_ 6 . 



alkyl, C 2 -8 alkenyl, C 2 -e alkynyl, (CRR) r OH, (CRR) r SH, 
(CRR) r OR 5d , (CRR) r SR 5d , (CRR) rNR 5a R 5a , (CRR) rN(— »0) R 5a R 5a , N 3 , 
(CRR) r C(0)OH, (CRR) r C(0)R5b r (CRR) r C (0)NR 5a R 5a , 
(CRR) r NR5a C (0)R 5b , (CRR) r OC (0) NR 5a R 5a , (CRR) rNR 5a C (0) 0R 5d , 
(CRR) rNR 5a C (6) NR 5a R 5a , (CRR) rNR 5a C (0) H, (CRR) r C (0) OR 5d , 
(CRR) r 0C(0)R 5b , (CRR) r S(0)pR 5b , (CRR) r S (0) 2 NR 5a R 5a , 
(CRR)rNR 5a S(0) 2 R 5b , (CRR) rNR 5a S (0) 2 NR 5a R 5a , Ci_s haloalkyl, a 
(CRR) r -C3_io carbocyclic residue substituted with 0-3 R 5c , and 
a (CRR) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-2 
R 5c ; 



substituted with 0-1 R 5 3, C 2 . 6 alkyl substituted with 0-2 R Se , 
C3-B alkenyl substituted with 0-2 R 5e , C3-8 alkynyl 
substituted with 0-2 R 5e , a (CH 2 ) r -C3-io carbocyclic residue 
substituted with 0-5 R 5e , and a (CH 2 ) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 5e ; 




R 5a , at each occurrence, is independently selected from H, methyl 
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R 5b , at each occurrence, is selected from C!_ 6 alkyl substituted 
with 0-3 R Se , C 3 . B alkenyl substituted with 0-2 R 5 «, C 3 . 8 
alkynyl substituted with 0-2 R 5e , a (CH 2 ) r -C3_$ carbocyclic 
residue substituted with 0-2 R5e, and a (CH 2 ) r -5-6 metnbered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with. 0-3 R5e ; 

R 5c , at each occurrence, is selected from Ci-e alkyl, C 2 ~a alkenyl, 
C 2 -s alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, CI, Br, I, F, (CF 2 ) r CF 3 , 
N0 2 , CN, (CH 2 ) r NR 5£ R 5f , (CH 2 ) r OH, {CH^rOC^ alkyl, (CH 2 ) r SCi- 4 
alkyl, (CH 2 )rC(O)0H, (CH 2 ) r C (0) R 5b , (CH 2 ) r C (O) NR 5£ R 5f , 

(CH 2 )rOC(0)NR5f R 5f / (CH 2 ) r NR5f C (0) R5b, (CH 2 ) r C (O) OCi-4 alkyl, 

(CH 2 ) E WR5fC(0)OC 1 . 4 alkyl, (CH 2 ) r OC (O) R™, 

(CH 2 ) r C(=NR5f)NR5fR5f ; (CH 2 ) r S (O) pRSb, (CH2) rNHC (=NR 5f ) NR 5f R 5f , 
(CH 2 ) r S(0) 2 NR5fR5f f (CH 2 ) r NR5ffi (O) 2 R 5b , and (CH 2 ) r phenyl 
substituted with 0-3 R 5e ; 

R sd , at each occurrence, is selected from methyl, CF 3 , C 2 ^ 6 alkyl 
substituted with 0-2 R 5e , C 3 _ 8 alkenyl substituted with 0-2 
R 5e , C 3 . 8 alkynyl substituted with 0-2 R 5e , and a C 3 _io 
carbocyclic residue substituted with 0-3 R 5e ; 

R 5e , at each occurrence, is selected from Ci- S alkyl, C 2 . 8 alkenyl, 

C 2 _ 8 alkynyl, C 3 _ 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 

(CF 2 ) r CF 3 , (CH 2 )xOCl-5 alkyl, OH, SH, (CK 2 )rSC 1 . 5 alkyl, 
( CH 2 ) r NR 5f R 5f , and (CH 2 ) r phenyl ; 

R 5f , at each occurrence, is selected from H, Ci-g alkyl, and C 3 -6 
cycloalkyl; 
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R 5 9 is independently selected from -C(0)R 5b , -C(0)OR 5d , 
-C(0)NR 5f R 5f , -CN, and (CH 2 ) r phenyl / 

R, at each occurrence, is selected from H, Ci-g alkyl substituted 
with R 5e , C2-8 alkenyl, C2-B alkynyl, (CH 2 ) r C3. 6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 5e ; 

R 6 , at each occurrence/ is selected from Ci_b alkyl, C 2 _a alkenyl, 
C2-8 alkynyl, (CH 2 ) r C3- 6 cycloalkyl, CI, Br, I, P, N0 2 , CN, 
(CR'R' )rNR 6a R 6a , (CR'R' ) r OH, (CR' R' ) r O (CR' R' ) r R Sc *> (CR'R' ) r SH, 
(CR' R' ) r C (0) H, (CR' R' ) r S (CR' R f ) r R 6d , (CR' R' ) r SC (O) (CR'R' ) r R 6b , 
(CR'R' ) r C(0)OH, (CR'R' ) r C(0) (CR'R' ) r R 6b , (CR' R' ) rNR 6a R 6a , 
(CR' R' ) r C (0)NR 6a R 6a , (CR' R' ) r NR 6f C (O) (CR' R' ) r R 6b , 
(CR' R' ) r C (O) 0 (CR' R' ) r R 6d , (CR' R' ) r OC (O) (CR' R' ) r R 6b , 
(CR' R' ) r OC (0)NR 6a (CR' R' ) r R 6d , (CR' R' ) r NR* a C (O) NR 6a (CR' R' ) r R* d , 
(CR'R' ) r NR 6a C(S)NR 6a (CR'R' ) r R 6d , (CR' R' ) r*JR 6f C (0) 0 (CR' R' ) r R 6b , 
(CR'R' ) r C ( =NR 6 f ) NR 6 a R 6 a , (CR'R' ) r NHC ( =NR 6 f ) NR 6 f R 6 f , 
(CR'R' ) r S(0) p (CR'R' ) r R 6b , (CR'R' ) r S (0) 2 NR 6a R 6a , 
(CR' R' ) r NR* f S (0) 2 NR 6a R 6a , (CR' R' ) r NR*f S (0) 2 (CR' R' ) r £ 6b , C x . e 
haloalkyl, C 2 - 8 alkenyl substituted with 0-3 R' , C 2 . 8 alkynyl 
substituted with 0-3 R' , (CR' R' ) r phenyl substituted with 0-3 
R 6e , and a (CH 2 ) r -5-6 membered heterocyclic system containing 
1-2 heteroatoms selected from N, 0, and S, substituted with 
0-2 R*«; 

alternatively, two R 6 on adjacent atoms on R 1 may join to form a 
cyclic acetal; 

R 6a , at each occurrence, is selected from H, methyl substituted 
with 0-1 R 6 9, C 2 - 6 alkyl substituted with 0-2 R 6e , C 3 _ 8 
alkenyl substituted with 0-2 R 6e , C3-8 alkynyl substituted 
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with 0-2 R 6e , a (CH 2 ) r -C3_ 10 carbocyclic residue substituted 
with 0-5 R 6e , and a (CH 2 ) r -5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and S, 
substituted with 0-2 R 6e ; 

R 6b , at each occurrence, is selected from H f Ci-g alkyl 

substituted with 0-2 R 6e , C 3 - 8 alkenyl substituted with 0-2 
R fie , C 3 . fi alkynyl substituted with 0-2 R 6e , a (CH 2 ) r C3- 6 
carbocyclic residue substituted with 0-3 R 6e , and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-2 R 6e ; 

R 6d , at each occurrence, is selected from C 3 - 8 alkenyl substituted 

with 0-2 R^y C 3 -e alkynyl substituted with 0-2 R 6e , methyl, 

CF 3 , C2-6 alkyl substituted with 0-3 R 6e , C 2 -4 haloalkyl, a 

(CH 2 )r-C3-io carbocyclic residue substituted with 0-3 R 6e , and 

a <CH 2 ) r -5-6 membered heterocyclic system containing 1-4 

heteroatoms selected from N, 0, and S,- substituted with 0-3 
R 6e. 

R €e , at each occurrence, is selected from Ci-g alkyl, C 2 -a alkenyl, 
C 2 -s alkynyl, (CH 2 ) r C3-6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CHsJrOC!^ alkyl, OH, SH, (CH 2 )rSCi- 5 alkyl, 
(CH 2 ) r NR 6f R* f , and (CH 2 ) r phenyl ; 

R €f , at each occurrence, is selected from H, C1-5 alkyl, and C3-6 
cycloalkyl, and phenyl; 

R*9 is independently selected from -C(0)R 6b , -C(0)OR 6d , 
-C(0)NR 6f R 6f , and (CH 2 ) r phenyl; 
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R 7 , at each occurrence, is selected from C^q alkyl, C 2 -s alkenyl, 
C 2 . 8 alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, Cl, Br, I, F # N0 2 , CN, 
(CR'R' ) r NR 7a R 7a , (CR'R')rOH, (CR' R' ) rO (CR' R' ) r R 7 *, (CR'R') r SH, 
(CR' R' ) r C (O) H, (CR'R' ) r S (CR'R' ) r R 7d , (CR' R' ) r C (O) OH, 
(CR'R')rC(O) (CR'R'JrR 7 *, (CR'R' ) r C(0)NR 7a R 7a , 
(CR'R' ) r NR7fC (O) (CR' R' ) r R™, (CR' R' ) r C (O) O (CR' R' ) r R™, 
(CR' R' ) r OC (0) (CR'R' ) r R 7 *, (CR' R' ; ) r OC (O) NR 7a (CR' R' ) r R 7a , 
(CR'R' ) r NR 7a C(0)NR 7a (CR'R' ) r R 7a , (CR' R' ) r NR 7f C (O) O (CR' R' ) r R 7d , 
(CR' R' ) r C (?=NR 7f ) NR 7a R 7a , (CR' R' ) r NHC (=NR 7f ) NR 7f R 7f , 
(CR'R') r S(0) p (CR'R') r R 7b , (CR'R' ) r S (O) 2 NR 7a R 7a , 
(CR' R' ) r NR 7a S (O) 2 NR 7a R 7a , (CR'R' ) r NR 7f S (0) 2 (CR' R' ) r R 7b , Ci- 6 
haloalkyl, C 2 -8 alkenyl substituted with 0-3 R' , C 2 -8 alkynyl 
substituted with 0-3 R' , (CR'R') r C3-10 carbocyclic residue 
and (CR'R' ) r phenyl substituted with 0-3 R 7e ; 

alternatively, two R 7 on adjacent atoms on R 2 may join to form a 
cyclic acetal; 

R 7a , at each occurrence, is independently selected from H, methyl 
substituted with 0-1 R 7 9, C 2 . 6 alkyl substituted with 0-2 R 7e , 
C 3 . 8 alkenyl substituted with 0-2 R 7e , C3.fi alkynyl 
substituted with 0-2 R 7e , a (CH2) r -C3- 10 carbocyclic residue 
substituted with 0-5 R 7e , and a (CH 2 ) r ~5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
M # O, and S, substituted with 0-2 R 7e ; 

R 7b , at each occurrence, is selected from C1-6 alkyl substituted 
with 0-2 R 7e , C3.8 alkenyl substituted with 0-2 R 7e , C3-8 
alkynyl substituted with 0-2 R 7e , a (CH 2 ) r C 3 - 6 carbocyclic 
residue substituted with 0-3 R 7e , and a (CH 2 ) r -5-6 membered 
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heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-2 R 7e ; 

R 7d , at each occurrence, is selected from C3-8 alkenyl substituted 
with 0-2 R 7e , C 3 . a alkynyl substituted with 0-2 R 7e , methyl, 
CF 3/ c 2-4 haloalkyl, C 2 -e alkyl substituted with 0-3 R 7e , a 
(CH 2 ) r-C 3 ^io carbocyclic residue substituted with 0-3 R 7e , and 
a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 
R 7e ; 

R 7e , at each occurrence, is selected from Ci_g alkyl, C2-8 alkenyl, 
C 2 -8 alkynyl, (CH 2 ) r C 3 _ 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 )rOCi. 5 alkyl, OH, SH, C(0)OCi- 5 alkyl, 
. (CH 2 )rSCi. 5 alkyl, (CH 2 ) r NR 7f R 7f , and (CH 2 ) r phenyl; 

R 7f , at each occurrence, is selected from H, Ci_ 5 alkyl, and C 3 - 6 
cycloalkyl, and phenyl; 

• R 7 s is independently selected from -C{0)R 7i >, -CfOJOR 7 *, 
-C(0)NR 7 fR 7 f, and (CH 2 ) ^phenyl ; 

R f , at each occurrence, is selected from H, Ci_ 6 alkyl substituted 
with R $e , C 2 _s alkenyl, C 2 -b alkynyl, (CH 2 ) r C 3 . 6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 6e ; 

io DQlQCtod from H, — P ± 4 n11ry"l f nnH fl^ 4 nynl nnllryl ■ 

R 9 is selected from H, C x . 4 alkyl, C 3 _ 4 cycloalkyl, -C(0)H, and - . 
C(0)-C 1 . 4 alkyl; 

10 
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R 10 is independently selected from H, and C 1 . 4 alkyl substituted 
with 0-1 R 10b , alternatively, two R 10 form =0; 

Riob / a t each occurrence, is independently selected from -OH, ~SH, 
. NR iOe R ioe / . c(0 ) NR ioc r ioc # and -NHC(O)R 10c ; 

R lOc i B selected from H, alkyl and C 3 .. 6 cycloalkyl; 

R ll i s selected from H, alkyl , (CHR) qOH, (CHR) q SH, (CHR) gOR 11 ^, 

(CHR) q S (O) p R llci , (CHR) r C (0) R llb , (CHR) jjjRllaRiia, 
(CHR) r C (O) NR lla R lla , (CHR) r C (0) NR lla OR lld , (CHR) gNR lla C (0) R llb / 
(CHR) gNR lla C (O) OR 1 !*, (CHR) gOC (0) NR lla R lla , (CHR) r C (0) 0R lld , a 
(CHR) r -C3-6 carbocyclic residue substituted with 0-5 R lle , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
R lle. 

R lla , at each occurrence, is independently selected from H f C1-4 
alkyl, C3.4 alkenyl, C3-4 alkynyl, (CH 2 ) r C3-6 cycloalkyl, a 
(CH2)y-C3-6 carbocyclic residue substituted with 0-5 R lle , and 
a (CH2) r ^ 5 " 6 membered heterocyclic system containing 1-4 
heteroatoms selected from N r O, and S, substituted with 0-3 
R lle ; 

R llb , at each occurrence, is independently selected from C1-4 

alkyl, C 2 -4 alkenyl, C 2 -4 alkynyl, a (CH 2 ) r -C 3 - 6 carbocyclic 
residue substituted with 0-2 R lle , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-3 R lle ; 
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R lld , at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 _ 4 alkyl, C 3 . 6 alkenyl, C 3 . 6 alkynyl, a C 3 - 6 

carbocyclic residue substituted with 0-3 R lle , and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R lle ; 

R 11 ®, at each occurrence, is selected from Ci-s alkyl, C 2 -e 

alkenyl, C 2 .a alkynyl, C3-6 cycloalkyl, Cl, F, Br r I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi- 5 alkyl, OH, -O-C^fi alkyl, SH, {CK 2 ) r^l- 
5 alkyl, (CH 2 ) r NR llf R 1 ^, and ( CH 2 ) rphenyl ,- 

R llf , at each occurrence, is selected from H, Ci-g alkyl, and 
cycloalkyl ; 

R 12 is selected from H, alkyl, (CHR) qOH, (CHR) q SH, <CHR)gOR 12d , 

(CHR) q S (0) p R 12d , (CHR) r C (O) R 12l >, (CHR) ^NR^R 12 *, 
(CHR) r C (O) NR 12a R 12a , (CHR) r C (O) NR 12 »OR lM f (CHR) gNR 12a C (0) R 12b , 
(CHR) qNRl2a C (O) 0R 12< *, (CHR) qOC (0) NR« a R" a , {CHR ) rC ( 0 ) OR"*, a 
(CHR) r -C 3 . 6 carbocyclic residue substituted with 0-5 R 12e , and 
a (CT£R) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 
R 12e ; 

R 12a , at each occurrence, is independently selected from H, C1-4 
alkyl, C3-4 alkenyl, C 3 . 4 alkynyl, (CH 2 ) r C3-6 cycloalkyl, a 
(CH 2 )r-C3-6 carbocyclic residue substituted with 0-5 R 12e , and 
a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 
R l2e ; 
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R 12b , at each occurrence, is independently selected from C1-4 

alkyl, C 2 -4 alkenyl, C 2 _ 4 alkynyl, a (CH 2 ) jr-C 3 -6 carbocyclic 
residue substituted with 0-2 R 12e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
M # O, and S, substituted with 0-3 R 12e ; 

R 12d , at each occurrence, is independently selected from H, 

methyl , ^CF 3 , C 2 _ 4 alkyl, C 3 . 6 alkenyl, C 3 _ 6 alkynyl, a C^^e 

carbocyclic residue substituted with 0-3 R 12e , and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S/ substituted with 0-3 R 12e ; 

R 12e , at each occurrence, is selected from Ci-g alkyl, C 2 -a 

alkenyl, C 2 . 8 alkynyl, C 3 -s cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi- 5 alkyl, OH, -O-C^g alkyl, SH, (CH^rSCi- 
5 alkyl, (CH 2 ) r NR 12f R 12f , and (CH 2 ) r phenyl ; 

R 12f , at each occurrence, is selected from H, Ci-s alkyl, and C3-6 
cycloalkyl; 

R 13 , at each occurrence, is independently selected from H, and 

C^alkyl substituted with 0-1 R* 3 *, -OH, -NH 2/ F, Cl, Br, I, 
-OR 13 *, -N(R 13a ) 2 ,and C x _ 4 alkyl substituted with 0-3 Rl 3b ; 

R i3a i s selected from H, C x _ 4 alkyl and C 3 . 6 cycloalkyl; 

R 13b , at each occurrence, is independently selected from -OH, -SH, 
-NR 13c R 13c , -C{0)NR l3c R 13c , and -NHC(0)R 13c ; 
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R 13c is selected from H, alkyl and C 3 . 6 cycloalkyl; 

i 

fi 3 ^, at each ooaurrcnao, is independently selected from H and 
^alkyl ; 

alternatively, — two R^e-? — along with the carbon atom - fco - ^which they 
are attached, — loin to form a C z c eHa - gboGyGlia ring ?. 

ft 4 ^ — at each oeaurrenoo, — ia independently selected from Br 

4 alkyl, QH f MH g? Q-G^ alkyl, 8R »^a« * t C (O) DTR^ R^ T 

ffiRr ^CtOlR*^, NR^^CfO) OR* * 5 ^ — OC (0) NR^^fi****-;-- and 
■<CHR-) - gC (O.) OR* *^ 

alternatively, — two R^ e-? — along with tho carbon atom or atoma to 
which they arc attached, join to form a carbocyclic 
ring;- 

at eaah occurrence, — ip independently ooloood from H, — and 
alkyl; 



R 4 ^, at each occurrence, — io independently D e lected from — e. 
alkyl , — S^g. alkonyl, and C^ -g 



ft* 5 *, at each occurrence/ io independently delected from — ^ q 



R jr & £ 3 3 Qi - cx3tcd from alkyl; 



1 is selected from 1, 2 and 3; 
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n is JLl ^^fecd from 0, 1, 2, and 3; 
m is selected from 0 and 1; 

p, at each occurrence, is independently selected from 0, 1, and 2/ 

q, at each occurrence, is independently selected from 1/ 2, 3, and 
4; 

r, at each occurrence, is independently selected from 0, 1, 2, 3, 
and 4; 

t, at each occurrence, is independently selected from 2, 3, and 4/ 
s is selected from 0 and 1 . 

2, (CURRENTLY AMENDED) A compound of claim 1, wherein the 
compound is of formula (I) ; 




R 1 - 



(W 

(I) 

or a stereoisomer or a pharmaceutical ly acceptable salt thereof, 
wherein: 

ring E is a cvclohexvl group cycloalky 1 group - ef~ 6 - ca - r - bor* 

atoms^/hc^OMi - ^bfac^eyeloalkyl group io saturated or partially 

unsaturated ; -or a ■ hctoyocyo ^ c of 3 to 7 atoms wherein the 
hctcxocyclc ia saturated oy partially - unsa - turated, the 
hctcrocyclc containing a hofcaroatom ooloctod from — Q—, 3— r 
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■ 5 ( = 0) — ; S-H^fg . , and — — , the ho 4? <33reKgy^ 

containing a — C(O) ; ring B being substituted with 0-2 R 5 ; 

X is selected from O or S; 

Z is -NR 9 - ; e e i e^ fe ed from a— bored-? Nft ftcHO)- ; NR ftC-(-S -) — r 

-NR^C (O)ETH , NR ^C(S)H??I , m^GOg—, m^GQ^r-} C(0)NR *— r 

00(0)NR» -7 NR »0(0)0 , H^SR* 5 ^— GR^-€R^— 

efi^R ^C(O) , C(0)CR* *ft* * ; CR* SK** e - ( -= N OR* *}—, G-SR^^~ 

-GR^R^-e— ? NR 9 — NK*-eR*4ft**— GR^R^-^R*— S-f©f^-r 

-S^p^***^*— Sfe^R ^ S(Q) p , and a ^ -WR»t 

wherein neither Z nor R 13 are connected to a carbon atom labeled 
(b); 

bond (a) is a single or double bond; 

eAteo a mativcly, when n ia equal to 2, two atoma labeled (b) may 
join through a double bond; 

E is selected from -S(0) p CHR e -, -CHR e NR e - , -C(0)-NR e -, 
-NR®C (0) NR 6 *-, -S0 2 -NR*-, and -NR e S0 2 NR e - ; 

R e is independently selected from H and alkyl; 

R 1 is selected from a C^-io aryl group substituted with 0-5 R 6 an4 
a-5 10 - member cd hctcroaryl 3ystcm containing 1 4 hctcroQtoma 
s e lect e d from N> 0, - and --S-; — sutre - fr - ybutcd with 0 3 R* ; 

R 2 is selected from a— Gs io aryl group pubotitutod with - 0 - 5 R^ — a^d 
a 5-10 membered heteroaryl system containing 1-4 heteroatoms 
selected from N, O, and S, substituted with 0-3 R 7 ; 
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ft* io □clcotcd from II, C j ^- a -M cyl , C 3 q nlkonyl, C3— & alkynyl, 
(CRR) feOII, (CftR)feSII, (CRR) feQR* *, (CIHOfcfiR 4 ^, ( GRR) ^ NR^gR**?- 
(CRR)<gO(0)OlI, (CRRjgg-fO-Hy^) ■ (G^^CCOiNR 4 *!* 4 ^ 
(GRR) fe OG(0)NR* gR* *, (CRR)^^C(0)OR^, ( CRR ) ^ JR ^C ( 0 ) R 4 ^- 
(CRR) g G-fQ^-QR 4 **/ (CRR) - fe OC(Q)R^ < ( CRR ) a jS4Q-)^R 4fe — 
(CRR) g C(0)^ R 4a fi ^, (CRR) t ^H ^G(0) a fi 4 fe- r -€j r - & haloalkyl, a 
(0RR) g -e9- ^ - oairboGyclic residu e- oubotitutod with 0 3 R 4 *, and 
a - ■■ (CHR) ' g 4 10 mombor e d h e t e rocyclic oyotom containing 1 4 
hotoifoabomo oo l cobcd from N, — — and D, — substituted with 0 2 

R 4 ^-? — at each occurgeaee ? — ia ' indoperasterafr i ^ £rom H, - methyl 

■ subgtei'frutcd with 0 1 R^ ^^a ^ - a - tkyfc - substituted with Q 3 R 4 ^ 

€ 3 a alkcnyl aubatitutod with 0 3 R* *V- e 3 g alkynyl 
sub s tdtutcd - ^ - tft 0 3 R**, a (011 5.-^- 63 i 0 — cc«±>ocycj. - i r c — re a d - duo 
sub s tituted wi - th Q-4 - R 4 *, and a (OlIR)g 4 10 mcmbcred 
heterocyclic system containing l - ^ H ^t^ctx>a - t^rog -- g<^lcctQd from 
N, O, and- S— gates t i tut cd with 0 2 R 4 ^ 

R 43 *, at -- caoh r- oee^rHsage 7 — a t* - ^o j ^ctcd from H, C^^-g. alkyl 

oubotitutod with - 0 3 R 4 ^, Cj p alkcnyl substituted with 0 3 
R^V- e 3 0 alkynyl oubotitutod .with Q 3 R 4 *,- - a ■ (Cli^ f^^ 
carbocyclic residue oubotitutod with 0 2 ft 4 ^ and a (CHR)g — 4— 
10 mcmbcred - 4 » e fe croGycliG oyotom containing ■■ ! 4 hctcroatomo 
ooloctod from N, Q, and S, — substituted with 0 2-R 4e r 

R 4 ^ i s indcpond^i t t^y - gclcQtcd from — C ( 0 ) R 4 ^- C (0) OR 4 ^- 

C ( 0 ) NR^R 4 ^— and { Cll g ^pheny 1 ; 
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ft 4 4 , at each occurrence, is se l ected from methyl, CF^^—G^^ a - lley ^ 
' gq&refcfrfrtt fe cd with 0 3 R 4 *^ — £9-3. alkenyl substituted with 0 3 
R^T-e^- s alkynyl aubotitut - ed with 0 3 R 4 ^ and a C^ -^ 
carbocyclie rcoidue substituted with 0 3 Ti^ r 

fi 4 ^, at each occurrence, io selected from Cj -^ , alkyl, Cs -g -alkcnyl, 
alkynyl, — £6^3^% ^ oycloalkyl, Cl, F, Br, I, CN, NO3 7- 
(CH^ f^O^r-S -Qllcyl, Oil, CII, (CI^ ^fiG^ -alkyl, 

-fGH^f^R*^:^ C(0)lt+ S C(0)OR* *7 0(0) NR 4 *^ 4 *, OC (0) MR 4 *^ 4 ^ 

-NR 4 ^C(Q)NR 4 fe R 4fe 7 NR ^CCOOR 4 *, and ' (OH^f^pheKyjrr 

R 4 ^, at caoh occurrence -; — io selected from H, — alkyl, G3 — 6 
cycloalkyl, -and phenyl; 

R4 fr T ,, at ca - ch — occurrcnoo ; — is independently aclooted from — 
alkyl, C^ -^ -alkenyl, C^ g . alkynyl, and a (CH g)yS^-M. 
carbocyclie; 

R 4 *^ — at each occurrence -; — ia selected from II, — &x 6 alkyl, — Ga-a 
alkenyl, <V - » alkynyl y and a (CIk ^^3 ^ - fl*rbocycl - Ac - ^ 

ft 4 ^, at each — occurrence, — io ocl - ectcd from CF^ 7 — alkyl, — 63— & 
alkenyl , — B^&r alkynyl — and a G 3— 3 ^ carbocyclie rcoiduo; 

R 5 , at each occurrence, is independently selected from H, =0, Ci-s 
alkyl, C 2 - S alkenyl, C 2 - 8 alkynyl, (CRR) r OH, (CRR) X SH, 
(CRR) rOR 5d , (CRR) r SR 5d f (CRR) r NR5aR* a , (CRR) r C (O) OH, 
(CRR) r C (O) R 5b , (CRR) r C (0) NR 5a R 5a , (CRR) r NR 5a C (0) R 5b , 
(CRR) r OC (O) NR 5a R 5a , (CRR) r NR**C (o) 0R 5d , (CRR) r NR Sa C (O) NR 5a R 5a , 
(CRR) r NR* a C (O) H, (CRR) y C (0) 0R 5d , (CRR) r 0C (0) R 5b , 
(CRR) r S(0) p R 5b , (CRR) r S(0) 2 NR 5a R 5a , (CRR) r NR 5a S (0) 2 R 5b , 
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(CRR) r NR 5a S(0) 2 NR 5a R 5 *, d- 6 haloalkyl, a (CRR) r -C 3 - 10 
carbocyclic residue substituted with 0-3 R 5c , and a (CRR) r -5- 
10 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-2 R 5c ; 

R 5 *, at each occurrence, is independently selected from H, methyl 
substituted with 0-1 R 5 *, C 2 . 6 alkyl substituted with 0-2 R 5e , 
C3-Q alkenyl substituted with 0-2 R 5e , C3-S alkynyl 
substituted with 0-2 R 5e , a (CH 2 ) r -C3^io carbocyclic residue 
substituted with 0-5 R 5e , and a {CH 2 ) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S f substituted with 0-3 R 5e ; 

R 5b , at each occurrence/ is selected from Ci_s alkyl substituted 
with 0-3 R 5e , C3-8 alkenyl substituted with 0-2 R 5e , C3.8 
alkynyl substituted with 0-2 R Se , a (CH 2 ) r -C;^6 carbocyclic 
residue substituted with 0-2 R 5e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-3 R 5e ; 

R 5c , at each occurrence, is selected from c^s alkyl, C 2 -a alkenyl, 
C 2 ~e alkynyl, (CH 2 ) r C 3 -6 cycloalkyl, Cl, Br, I, F, (CF 2 ) r CF3, 
N0 2 , CN r (CH 2 ) r NR 5f R 5f , (CH 2 ) r OH, (CH 2 ) r OCi_ 4 alkyl, (CH^rSC^ 
alkyl , {CH 2 ) r C {O) OH, (CH 2 ) r C (0) R**, (CH 2 ) r C (0)NR 5f R 5f , 
(CH 2 ) rOC (O) NR 5f R 5£ , (CH 2 ) r NR5f c (0) R 5b , (CH 2 ) r C (0) OCi- 4 alkyl , 
(CH 2 } r NR5fC(0)OC 1 - 4 alkyl, (CH 2 ) r OC (O) R 5b , 

(CH 2 ) r C (=NR 5f ) NR 5f R 5£ , (CH 2 ) r S (0) pR 5b , (CH 2 > r NHC (=NR 5f ) NR 5f R sf , 
(CH 2 ) r S(0) 2 NR 5f R 5f , (CH 2 ) r NR 5f S(0) 2 R 5b , and (CH 2 ) r phenyl 
substituted with 0-3 R 5e ; 
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R 5d , at each occurrence, is selected from methyl, CF 3 , C 2 ~6 alkyl 
substituted with 0-2 R Se , C3.8 alkenyl substituted with 0-2 
R 5e , C3-8 alkynyl substituted with 0-2 R 5e , and a C3-10 
carbocyclic residue substituted with 0-3 R Se ; 

R 5e , at each occurrence, is selected from Ci-g alkyl, C2-8 alkenyl, 
C2-8 alkynyl, C3-6 cycloalkyl, Cl, F, Br, I, CN, "NO2, 
(CF 2 )rCF 3 , (CH 2 ) r OCi. 5 alkyl, OH, SH, (CH 2 ) r SCi_ 5 alkyl, 
(CH 2 )rNR 5f R 5f , and (CH 2 ) rphenyl; 

R 5£ , at each occurrence, is selected from H, C1-6 alkyl, and C 3 -g 
cycloalkyl ;' 

R59 is independently selected from -C(0)R 5b , -C(0)OR 5d , 
-C(0)NR 5f R 5f , and (CH 2 ) r phenyl; 

R, at each occurrence, is selected from H, Ci_g alkyl substituted 
with R 5e , C 2 -s alkenyl, C 2 .g alkynyl, (CH 2 ) r C 3 .6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 5e ; 

R 6 , at each occurrence, is selected from Ci- 8 alkyl, C 2 -8 alkenyl, 
C 2 . 8 alkynyl, (CH 2 ) r C3- 6 cycloalkyl, Cl, Br, I, F, N0 2 , CN, 
(CR'R' ) r NR 6a R 6a , (CR'R')rOH, (CR' R' ) rO (CR'R' ) r R 6d , (CR'R')rSH, 
(CR'R' ) r C(0)H, (CR'R' ) r S (CR'R' ) r R 6d , (CR' R' ) r SC (0) (CR' R' ) rR 6b , 
(CR'R' ) r C(0)OH, (CR' R' ) r C (0) (CR'R' ) r R 6b , (CR' R' ) rNR 6a R 6a , 
(CR'R' ) r C(0)NR 6a R 6a , (CR' R' ) r NR 6f C (0) (CR' R' ) r R sb , 
(CR'R' ) r C (0)0 (CR'R' ) r R? d , (CR'R') r OC(0) (CR'R' ) r R 6b , 
(CR'R' )j,OC(0)NR 6a (CR'R') r R 6d , (CR' R' ) r NR 6a C (O) NR 6a (CR' R' ) r R 6d , 
(CR'R' ) r NR 6a C(S)NR 5a (CR'R' ) r R« d , (CR'R' ) r NR 6f C (O) O (CR' R' ) r R 6b , 
(CR'R' ) r C(=NR 6f )NR Sa R 6a , (CR'R' ) r NHC(=NR 6f )NR 6f R 6f , 
(CR'R') r S(0) p (CR'R') r R 6b , (CR'R') r S(0) 2 NR<Sa R 6a, 
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(CR'R' ) r NR 6f S (O) 2 NR 6a R 6a , (CR' R' ) r NR 6f S (O) 2 (CR' R' ) r R 6b , C^ 6 
haloalkyl, C2-8 alkenyl substituted with 0-3 R' , C2-8 alkynyl 
substituted with 0-3 R' , (CR'R' ) r phenyl substituted with 0-3 
R 6e , and a (CH2) r "5-6 membered heterocyclic system containing 
1-2 heteroatoms selected from N, 0, and S, substituted with 
0-2 R 6e ; 

alternatively, two R € on adjacent atoms on R 1 may join to form a 
cyclic acetal; 

R 6a , at each occurrence, is selected from H f methyl substituted 
with 0-1 R 6 9, C 2 - 6 alkyl substituted with 0-2 R 6 *, C 3 - 8 
alkenyl substituted with 0-2 R 6e , C 3 . 9 alkynyl substituted 
with 0-2 R Se , a (CH 2 ) r -C3-io carbocyclic residue substituted 
with 0-5 R 6e , and a (CH 2 )r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and S, 
substituted with 0-2 R 6e ; 

R 6b , at each occurrence, is selected from H, Ci- 6 alkyl 

substituted with 0-2 R 6 *, C 3 - 9 alkenyl substituted with 0-2 
R6e, C 3 - 8 alkynyl substituted with 0-2 R 6e , a (CH 2 )rC3-6 
carbocyclic residue substituted with 0-3 R 6e , and a {CH 2 ) r " 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N f 0, and S, substituted with 0-2 R 6e ; 

R 6d , at each occurrence, is selected from C 3 - B alkenyl substituted 
with 0-2 R 6e , C 3 . 8 alkynyl substituted with 0-2 R 6e , methyl, 
CF 3/ C 2 . 6 alkyl substituted with 0-3 R 6e , C 2 -4 haloalkyl, a 

(CH2) r ~C 3 _io carbocyclic residue substituted with 0-3 R 6e , and 
a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 
R* e ; 
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R 6e , at each occurrence, is selected from Cx-g alkyl, C 2 ~a alkenyl, 
C 2 -e alkynyl, (CH 2 ) r C 3 . 6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, SH, (CH 2 ) r SCi- 5 alkyl, 
(CH 2 ) r NR 6f R 6f , and (CH 2 ) r phenyl ; 

R 6f , at each occurrence, is selected from H, C1-5 alkyl, and Ca-g 
cycloalkyl, and phenyl; 

R 6 9 is independently selected from -C(0)R 6b , -C(O)0R 6d , 
-C(0)NR 6f R ef , and (CH 2 ) r phenyl; 

R 7 , at each occurrence, is selected from Ci-g alkyl, C 2 -s alkenyl, 
C 2 -g alkynyl, (CH 2 ) r C3- 6 cycloalkyl, Cl, Br, I, F, N0 2 , CN, 
(CR'R' ) r NR 7a R 7a , (CR'R') r OH, (CR' R' ) r O (CR' R' ) r R 7d , (CR'R') r SH, 
(CR'R') r C(0)H, (CR' R' ) r S (CR' R' ) r R 7d , (CR' R' ) r C (O) OH, 
(CR'R') r C(0) (CR'R') r R 7b , (CR' R' ) r C (O) NR 7a R 7a , 
(CR'R') r NR 7f C(0) (CR'R') r R 7b , (CR' R' ) r C (0) 0 (CR' R' ) r R 7d , 
(CR'R')rOC(O) (CR'R')rR 7b , (CR'R' ) r OC(0)NR 7a (CR'R' ) r R 7a , 
(CR'R') r NR 7a C(0)NR 7a (CR'R')rR 7a r (CR' R' ) rNR 7f C (O) O (CR' R' ) r R 7d , 
(CR'R' ) r C (=NR 7f ) NR 7a R 7a , (CR'R' ) r NHC(=NR 7f )NR 7f R 7f , 
(CR' R' ) r S (0) p (CR' R' ) r R 7b » (CR' R' ) r S (O) 2 NR 7a R 7a , 
(CR'R , ) r NR 7a S(0) 2 NR 7a R 7a , (CR' R' ) r NR 7f S (0) 2 (CR' R' ) r R 7b , Ci-g 
haloalkyl, C 2 . 8 alkenyl substituted with 0-3 R' , C 2 . 8 alkynyl 
substituted with 0-3 R' , and (CR'R' ) r phenyl substituted with 
0-3 R 7e ; 

alternatively, two R 7 on adjacent atoms on R 2 may join to form a 
cyclic acetal; 
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R 7a , at each occurrence, is independently selected from H, methyl 
substituted with 0-1 R 7 9, C 2 -s alkyl substituted with 0-2 R 7e , 

alkenyl substituted with 0-2 R 7e , C^-a alkynyl 
substituted with 0-2 R 7e , a (CH 2 ) r -C3-io carbocyclic residue 
substituted with 0-5 R 7e , and a (CH 2 ) r -5-iO membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-2 R 7e ; 

R 7b , at each occurrence, is selected from alkyl substituted 

with 0-2 R 7e , alkenyl substituted with 0-2 R 7e , C 3 -a 

alkynyl substituted with 0-2 R 7e , a (CH 2 )rC 3 .6 carbocyclic 
residue substituted with 0-3 R 7e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, O, and S, substituted with 0-2 R 7e ; 

R 7 <*, at each occurrence, is selected from C3-3 alkenyl substituted 
with 0-2 R 7 *, C 3 -a alkynyl substituted with 0-2 R 7e , methyl, 
CF 3 , C 2 _ 4 haloalkyl, C 2 - S alkyl substituted with 0-3 R 7e , a 
(CH 2 ) X -C 3 - 10 carbocyclic residue substituted with 0-3 R 7e , and 
a (CH 2 )r-5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 
R 7e ; 

R 7e , at each occurrence, is selected from Ci- 6 alkyl, C 2 -e alkenyl, 
C 2 _ 8 alkynyl, <CH 2 ) r C 3 - 6 cycloalkyl, CI, F, Br, I, CN, N0 2/ 
(CF 2 ) r CF 3/ (CH 2 ) r OCi. 5 alkyl, OH, SH, CfOOC^s alkyl, 
(CH 2 ) r SC!- S alkyl, (CH 2 ) r NR 7 *R 7 * , and ( CH 2 ) r phenyl ; 

R 7f , at each occurrence, is selected from H, C1-5 alkyl, and C 3 - 6 
cycloalkyl, and phenyl; 
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R 7 9 is independently selected from -C(0)R 7b , -C(0)OR 7d , 
-C(0)NR 7f R 7f , and (CH 2 ) r phenyl ; 

R' , at each occurrence, is selected from H, alkyl substituted 

with R 6e , C 2 -e alkenyl, C 2 - 8 alkynyl, (CH 2 ) r C 3 -6 cycloalkyl, 
and (CH 2 ) r phenyl substituted with R 6e ,- 

Rft— i -a —scl e ctcd - from II, 0^ _^ . alkyl, and C^_^ cycloalkyl; 

R 9 is selected from H, C x _ 4 alkyl, C 3 . 4 cycloalkyl, -c(0)H, and - 
C(O) -C^alkyl; 

R 10 is independently selected from H, and C 1 _ 4 alkyl substituted 
with 0-1 R 10b ; 

Riob, at each occurrence, is independently selected from -OH, -SH, 
-NR 10c R 10c , -C(O)NR 10e R 1Oc , and -NHC(O)R 10c ; 

R ioc is se iected from H, alkyl and C 3 . G cycloalkyl; 

R ll i s selected from H, C x _ 4 alkyl, (CHR) qOH, (CHR) q SH, (CHR)gOR lld , 
{CHR) g S(0)pRH d , (CHR) r C(0)R" b , (CHR) yNR 11 ^ 113 , 
(CHR) r C{0)NR lla R lla , (CHR) r C(0)NR lla OR lld , (CHR) qNR lla C (0) R llb , 
(CHR)gNR lla C(0)OR lld , (CHR) q OC (O) NR lla R lla , (CHR) r C (O) OR 1J - d , a 
(CHR) r -C3_6 carbocyclic residue substituted with 0-5 R lle , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted with 0-3 
R lle. 

R lla , at each occurrence, is independently selected from H, C1-4 
alkyl, C3.4 alkenyl, C3-4 alkynyl, (CH 2 ) r C3-6 cycloalkyl, a 
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(CH 2 ) r -Q3-6 carbocyclic residue substituted with 0-5 R lle , and 

a (CH2) r -5-6 membered heterocyclic system containing 1-4 

heteroatoms selected from N, O, and S, substituted with 0-3 
R lle ; 

R llb , at each occurrence, is independently selected from Ci_4 

alkyl, C2-4 alkenyl, C 2 -4 alkynyl, a (CH2)r _c 3-6 carbocyclic 
residue substituted with 0-2 R lle , and a (CHa) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S f substituted with 0-3 R lle ; 

R lld , at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 ^ 4 alkyl, C 3 „ 6 alkenyl, C 3 _ 6 alkynyl, a C3.6 

carbocyclic residue substituted with 0-3 R lle , and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0 f and S, substituted with 0-3 R lle ; 

R lle , at each occurrence, is selected from Ci-g alkyl, C 2 . 8 . 

alkenyl, C 2 ~a alkynyl, C 3 - 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 )rOCi. 5 alkyl, OH, -O-C^ alkyl, SH, (CT^rSCi- 
5 alkyl, (CH 2 ) r NR llf R llf , and (CH 2 ) r phenyl; 

R llf , at each occurrence, is selected from H, Ci-$ alkyl, and C 3 -s 
cycloalkyl ; 

R 12 is selected from H, C x _ 4 alkyl, (CHR)qOH, (CHR) qSK, (CHR)qOR 12d , 
(CHR) q S (0) p R"<*, (CHR) r C (0) R 12b , (CHR) r NR 1 2a R 12a / 
(CHR) r C (O) NRl2a R 12a f (CHR) r C (0) NR 12a OR l2d , (CHR) gNR 12a C (O) R 12 *> ; 
(CHR) gNR 12 *C (O) OR 12d , (CHR) qOC (O) NR 12a R 12a , (CHR) r C (O) OR 12d , a 
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(CHR) r -C 3 .s carbocyclic residue substituted with 0-5 R 12e , and 
a (CHR) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 
R i2e ; 

R 12a , at each occurrence, is independently selected from H, Ci- 4 
alkyl, C 3 _ 4 alkenyl, C 3 - 4 alkynyl, (CH 2 ) r C 3 - 6 cycloalkyl, a 
(CH 2 ) r -C3-6 carbocyclic residue substituted with 0-5 R 12e , and 
a (CH 2 ) r -5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0 r and S f substituted with 0-3 
R 12e ; 

R 12b , at each occurrence, is independently selected from C1-4 

alkyl, C 2 - 4 alkenyl, C 2 . 4 alkynyl, a (CH 2 ) r -C 3 -6 carbocyclic 
residue substituted with 0-2 R 12e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from 
N, 0, and S, substituted with 0-3 R 12e ; 



R i2d / at each occurrence, is independently selected from H, 

methyl, -CF 3 , C 2 . 4 alkyl, C 3 _ 6 alkenyl, C 3fc6 alkynyl, a C 3 -$ 
carbocyclic residue substituted with 0-3 R l2e , and a (CH 2 ) r - 
5-6 membered heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S, substituted with 0-3 R 12e ; 

R 12e , at each occurrence; is selected from Ci-g alkyl, C 2 -8 

alkenyl, C 2 - 8 alkynyl, C 3 - 6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CP 2 ) r CF 3/ (CH 2 ) r OCi. 5 alkyl, OH, -0-C^ € alkyl, SH, (CH 2 ) r SCi- 
5 alkyl, (CH 2 ) r NR 12f R 12f , and ( CH 2 ) rphenyl / 
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R 12f , at each occurrence, is selected from H, Cj-g alkyl, and C 3 _g 
cycloalkyl; 

R 13 , at each occurrence, is independently selected from H, and 

C 1 _ 4 alkyl substituted with 0-1 R 13b , -OH, -NH 2 , F, Cl, Br, I, 
-OR 13a , -N(R l3a ) 2/ and C x ^ 4 alkyl substituted with 0-3 R 13b ; ■ 

Ri3a i s selected from H, C lm4 alkyl and C 3 _$ cycloalkyl; 

R 13b , at each occurrence, is independently selected from -OH, -SH, 
-NR 13c R 13c , -C(0)NR 13c R 13c , and -NHC(0)R 13c ; 

R 13c is selected from H, C X -4 alkyl and C 3 _ 6 cycloalkyl; 

R^ 4 , at each occurrence, is-i - ndcpondontly peloctcd from H and 
^allr/l ; 

alternatively, two R^ g-? — along with the - carbon atom to which thoy 
aro attached, join to -- f - orm a carbocyclic ring; 

fi^ 5 > v at each — occ u rrence , — ia independently — greeted from H, — , 

+alkyl, OH, miff -, 9— Gj_4. alkyl, NR* 5*R* **, C(0)NR^ R^- 

NR ^C(O)n^ -r^fi ^C(O)0R^ f OC (0) and 
\ unit ) \ u ; uif* " ^, 

alternatively, two - R^o, along with tho carbon afrora — e^Kitomo to 
which they arc attached, join to form a carbooyolio 

ring; 
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at each occurre* * ee -; — io independently oclccfced 
€a-4 . alkyl; 

R-kS^- — at each ■ occurrence, — ig independently selected from - -0 ^ 
alkyl, C^ g . allconyl, and alhynyl; 

Er& &, at each occurrence, — i g independently selected from — % 4 
alkyl, C a-^ . alkonyl, and C^^, alkynyl; 

ft* * io ooloatod from C^ _ ^ alkyl; 

1 is selected from 1, 2 and 3; 

n is lj_ ge ^fc eefccd from 0, — Sb — Sb — and 3 \ 

m is selected from 0 and 1; 

p, at each occurrence, is independently selected from 0, 1, and 2; 

q, at each occurrence, is independently selected from 1, 2, 3, and 
4; 

r, at each occurrence, is independently selected from 0, 1, 2, 3, 
and 4; 

t, at each occurrence, is independently selected from 2, 3, and 4; 
s is selected from 0 and 1. 

3. (ORIGINAL) The compound of claim 2, wherein 
m is 0 . 
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4. (CURRENTLY AMENDED) The compound of claim 3, wherein: 



ring B is selected from 




substituted with 0-1 R 5 ; and 



R 11 and R 12 are H. 

5. The compounds of claim 4, wherein: 

R 5 , at each occurrence, is independently selected from H, Ci_6 
alkyl, (Va alkenyl, C2-8 alkynyl, (CRR) r OH, (CRR)rSH, 
(CRR) r OR 5d , (CRR) r SR 5d , (CRR) r NR 5a R 5a , (CRR) r C (0) OH, 
(CRR) r C(0)R 5b , (CRR) r C (O) NR 5a R 5a , (CRR) rNR 5a C (0) R 5b , 
(CRR) r NR 5a C(0)OR 5d , (CRR) r 0C (O) NR 5a R 5a , (CHR) r NR 5a C (O) NR 5a R 5a , 
CRR(CRR) r NR Sa C(0)H, (CRR) r C (O) OR 5 * 5 , (CRR) r OC (0) R 5b , 
(CRR) r S(0) p R 5b , (CRR) r S (0) 2 NR 5a R 5a , (CRR) rNRSas (O) 2 R 5b , and Ci_ 6 
haloalkyl ; 

R 5a , at each occurrence, is independently selected from H, methyl, 
C3.-6 alkyl substituted with 0-2 R 5e wherein the alkyl is 
selected from ethyl, propyl, i-propyl, butyl, i-butyl, 
pentyl, hexyl, C 3 alkenyl substituted with 0-1 R 5e , wherein 
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the alkenyl is selected from allyl, C 3 alkynyl substituted 
with 0-1 R 5e wherein the alkynyl is selected from propynyl, 
and a (CH 2 )r-C 3 -4 carbocyclic residue substituted with 0-5 
R 5e , wherein the carbocyclic residue is selected from 
cyclopropyl, and cyclobutyl; 

R 5b , at each occurrence, is selected from C^g alkyl substituted 

with 0-2 R 5e , wherein the alkyl is selected from methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, pentyl, and hexyl, a 
(CH 2 ) r -C3-4 carbocyclic residue substituted with 0-2 R 5 *, 
wherein the carbocyclic residue is selected from cyclopropyl/ 
and cyclobutyl; and 

R 5d , at each occurrence, is selected from methyl, CF 3 , C2-6 alkyl 

substituted with 0-2 R 5e , wherein the alkyl is selected from 
methyl, ethyl, propyl, i -propyl, butyl, i-butyl, pentyl, and 
hexyl, C3-8 alkenyl, C3-8 alkynyl, and a C3-10 carbocyclic 
residue substituted with 0-3 R 5e , 

6. (CURRENTLY AMENDED) The compound of claim 5, wherein: 

ft * io PGlcctod from H, alkyl, Og -e alkenyl, Cj B alkynyl, 

(crruoii, (cnR)feCHy (crr)^gr 4 ^, ■ ( - eRR f ^ sr 4 ^ — (crr)^ ^ 4 ^ 

(CRR)^ C( 0 ) QH / (CRR)gC(0)R* * V (ORR ) gC (0) NR* *R**V 

( GRR) ^ NR ^-C (0 ) R 4 **-, — ( CUR ) fe OC ( 0 ) NR^R 4 ^ — (CRR) fc&R^C (0) 0R *V 

(CRR) (O) — (CRR) g C (0) OR* * *, (CRR) fe QC - (0) R* *V 

(CRR) z S-frhgP 4 * *, (CRR) 3 ^34ef^NR^fi^- — (CRR) ^ R^&^h^R^ 

R, at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, allyl, propynyl, (CH2) r C3-6 cycloalkyl, and 
(CHaJrPhenyl substituted with R 6e ; 
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R 5 , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i -propyl, butyl, i -butyl, allyl, propynyl, 
(CH 2 ) r OH, (CH 2 ) r OR5d, (CH 2 ) r NR5a R 5a f (CH 2 ) r C <0) OH, 
(CH 2 ) r C (O) R5b f (CH 2 ) r C (0) NR 5a R Sa , {CH 2 } r NR5a c (0) R 5b / 
(CH 2 ) r OC (O) NR 5a R 5a , (CH 2 ) rNRS^c (O) 0R 5d , (CH 2 ) r NR5*C (O) R** , 
(CH 2 ) r C(0)OR5b / (CH 2 ) r OC(0)R 5b , (CH 2 ) r NR 5a S (O) 2 R**>, and Ci- 6 
haloalkyl; 

R 5a , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i-propyl, butyl, i-butyl, pentyl, hexyl, 
cyclopropyl, and cyclobutyl; and 

r, at each occurrence, is selected from 0, 1, and 2. 

7. (CURRENTLY AMENDED) The compound of claim 6, wherein: 

R 1 is selected from phenyl substituted with 0-2 R*, naphthyl 
substituted with 0-2 R 6 , and a 5 10 mcrnbe^ed - het - eroaryl 
pyqtcm containing 1 4 hctcroatotno og i eetod from N,> 0, and 
oubctitutcd with 0 3 whcroin — fe he — hetcroaryl is selected 
#*^fft — indolyl , boncimidaEolyl , bea - sof - uranyl , 
bengothiof uranyl , — beragogcaaolyl , — bcnzthiaaolyl , 
benso [b] thiophene , bcnztriazolyl , — benz t c t r agol - y - l -r 
beagd - aexaigolyl - , - - bcngisothiagolyl, bcngimidaaalonyl, 
cinnolinyl, — f uranyl , — imidasolyl - > — indaaolyl, indolyl, 
iooquinolinyl, — ipothiaaolyl, iaoxagolyl, oxagolylv pyrasinyl, 
pyraiaolyl , pyrl - dag - inyl , pyridyl , pyrido [2 , 2 d) pyrimidinyl , 
pyrimido[5,4 d] pyrimidinyl, thicno[3,2 d] pyrimidinyl , 
pyridinyl, pyr i midinyl, ■ pyrrolyl, pyrrolo [2, 1 
f] [1, 2, 4] triasainQ, quinagolinyl, — quinolinyl , thiazolyl , 
thionyl, — and totracolyl ; 
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R 2 is selected from phenyl aubotitutcd - with 0 — a»d a 5-10 
membered heteroaryl system containing 1-4 heteroatoms 
selected from N, 0/ and S, substituted with 0-3 R 7 wherein 
the heteroaryl is selected from indolyl, benzimidazolyl, 
benzof uranyl , benzothiofuranyl, benzoxazolyl, benzthiazolyl , 
benzo [b] thiophene, benztriazolyl, benztetrazolyl, 
benzisoxazolyl, benzisothiazolyl , benfcimidazalonyl , 
cinnolinyl, f uranyl, imidazolyl, indazolyl, indolyl, 
ieoquinolinyl ieothiazolyl, isoxasolyl, oxazolyl, 
phthalazinyl, pyrazinyl, pyrazolyl, pyridazinyl, pyridyl, 
pyrido [2 , 3-d] pyrimidinyl, thieno [3 , 2-d] pyrimidinyl , 
pyridinyl, pyrimidinyl, pyrrolyl, pyrrole [2,1- 
f] 11,2,4] triazine, quinazolinyl , quinolinyl, thiazolyl, 
thienyl, and tetrazolyl^f 

R 4 - is s e l e ct e d from H, methyl, — ethyl, — propyl , — i propyl, butyl - , i- 
butyl, - aHyl> propynyl, (CRlOgOII, (CMO^OH, (CRR^ eR**?- 
(CRR)^ SR 4d 7 — (CRR)fe NR**R*S — (GRR f ^C (O) QH, — (CRR) (0) R 4 ^- 
(CRR) g C(0)NR 4 e R^ 7 — ( ■ C& Rj- fe NR* *C (O) Tl^- f — ( CRR ) ^OC ( 0 ) NR* *ft**r 
(CRR) ^m^C (0) OR 44 , (CRR) ^ NR ^C (0) R*S (ORR) gQ (O) QR^r 
( CRR) feOC ( Q ) R 4 ^ ( CRR ) '^WgR^ , ( CRR ) v &4e±&&*W** T 
GRR - ) - 9g NR 4 ft ' fi4 €V j- 5 fi 4fe r 

— at- each- occurrence, — is independently sel e ct e d from H, — methyl 
oubotitutcd with 0 1 U 4 ^- — alkyl s^±«?t^^tod - w^h -- 0 ■ 3 R 4 0 
wher e in is-s e l - ectod from ethyl, — propyl , ■ i propyl , — butyl , 

i butyl, t butyl, pcntyl and hcxyl, and a — fffia^— €3— ^ 
carbocyclic- residu e- e- ubotitutod with 0 4 R^^whoroin the 
aarbocyolio rooiduo io aolcctod from ayalopropyl, oyalohcatyl, 
and phenyl; 
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i Q select e d- from- Hi methyl, othyl, propyl; — i propyl-, - - butyl; — a— 
butyl, t butyl, pentyl, and oyolopropyl; 

ft 4 ** is selected from methyl/ ethyl , — propyl , — i propyl, butyl, — 3^- 
butyl, t butyl, pontyl, and oyo l opropyl; and 

ft * io selected from II, methyl, — ethyl/ propyl , — i propyl, — a^d 
cyclopropyl, 

8, (ORIGINAL) The compound of claim 7, wherein: 

R 6 , at each occurrence, is selected from Ci-s alkyl, C^-e alkenyl, 
C2-8 alkynyl, (CR'R') r C3-6 cycloalkyl, CI, Br, I, F, NO2, CN, 
(CR'R' ) rNR 6a R 6a , (CR'R' ) r OH, (CR' R' ) r O (CR 1 R' ) r R 6d , (CR' R' ) r SH, 
(CR'R' ) r C{0)H, (CR'R' } r S {CR'R' )r& 6d / {CR'R' ) r C {0) OH, 
(CR'R' ) r C{0) (CR'R' )rR 6b , (CR' R' ) r C (0) NR 6a R 6a / 
(CR'R' ) r NR 6f C(0) (CR'R' ) r R 6b , (CR'R' ) r C (O) O (CR' R' ) r R 6d , 
(CR'R' ) r NR 6a C(0)NR 6a R 6a , (CR' R' ) j-NR^C (S) NR 6a R 6a , 
(CR'R' ) r OC(0) (CR'R' )rR 6b , (CR'R' ) r S (O)p(CR'R' )*R 6b , 
(CR' R' ) r S (0) 2 NR 6a R* a , (CR' R' ) r NR ef S (0) 2 (CR' R' ) r R 6b , 
(CR'R' )rNR 6f S (0)2 NR 6a R 6a , Ci-$ haloalkyl, and (CR' R' ) rphenyl 
substituted with 0-3 R 6e , and a (CH 2 ) r -5-6 membered 
heterocyclic system containing 1-2 heteroatoms selected from 
N, 0, and S, substituted with 0-2 R 6e ; 

R 6a , at each occurrence, is independently selected from H, methyl, 
ethyl, propyl, i -propyl, butyl, i -butyl, t -butyl, pentyl, 
hexyl, cyclopropyl and phenyl ; 

R 6b , at each occurrence, is selected from methyl, ethyl, propyl, 
i -propyl, butyl, i -butyl, t -butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 
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R 6d , at each occurrence, ig selected from methyl, CF 3 , ethyl, 

propyl, i -propyl, butyl, i -butyl, t -butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 

R 6e , at each occurrence, is selected from Ci_ 6 alkyl, C 2 -a alkenyl, 
C2-8 alkynyl, (CH 2 )rC3-6 cycloalkyl, Cl, F, Br, I, CN, N0 2 , 
(CF 2 ) r CF 3 , (CH 2 ) r OC 1 . 5 alkyl, OH, SH, (CH 2 ) r SCi- 5 alkyl, 
(CH 2 ) rNR^fR" , and (CH 2 ) rphenyl; 

R Gf , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i -propyl, butyl, i -butyl, t-butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; 

R 7 is selected from methyl, ethyl, propyl, i -propyl, butyl, i- 
butyl, s- butyl, t-butyl, pentyl, hexyl, (CR'R') r C 3 - 6 

cycloalkyl, Cl, Br, I, F, N0 2 , CN, (CR' R' ) r NR 7a R 7a , 

(CR'R')rOH, (CR'R')rO(CH) r R 7 <*, (CR'R') r SH, (CR'R' ) r C(0)H, 

(CR'R') r S(CR'R')rR 7d , (CR'R' ) r C (0) OH, (CR' R' ) r C (0) (CR' R' ) r R 7b , 

(CR'R' ) r C(0)NR 7a R 7a , (CR'R' ) r NR 7f C (0) (CR'RMrR 7 * 5 , 

(CR'R' ) r C (0)0 (CR'R') r R 7 <i, (CR'R' ) r OC (O) (CR' R' ) r R 7 *>, 

(CR' R' ) r NR 7a C (O) NR 7a R 7a , (CR' R' ) r NR 7a C (O) O (CR' R' ) r R 7d , 

(CR'R' ) r S(0) p (CR'R') r R 7b , (CR' R' ) r S (O) 2 NR 7a R 7a , 

(CR'R') r NR 7f S(0) 2 (CR'R') r R 7b , Ci. 6 haloalkyl, and 

(CR'R') r phenyl substituted with 0-3 R 7e ; 

R 7a , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i-propyl, butyl, i-butyl, t-butyl, pentyl, hexyl,, 
prop-2-enyl, 2-methyl-2-propenyl, cyclopropyl, cyclobutyl, 
cyclopentyl, cyclohexyl, CH 2 eye lop ropy 1 , and benzyl; 

R 7b , at each occurrence, is selected from methyl, ethyl, propyl, 
i -propyl, butyl, i-butyl, t-butyl, pentyl, hexyl, 
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cyclopropyl, cyclopentyl, CH 2 -cyclopentyl, cyclohexyl, CH 2 - 
cyclohexyl, CF 3 , pyrrolidinyl, morpholinyl, piperizenyl 
substituted with 0-1 R 7e , and azetidinyl; 

R 7d , at each occurrence, is selected from methyl, CF 3 , CF 2 CF 3 , 
CHF 2 , CH 2 F, ethyl, propyl, i -propyl, butyl, i -butyl, t- 
butyl, pentyl, hexyl, and cyclopropyl; 

R 7e , at each occurrence, is selected from Ci_g alkyl, C2-8 alkenyl, 
C 2 . 8 alkynyl, (CH 2 ) r C 3 . 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , 
{CF 2 ) r CF 3/ (CH 2 ) r OCi- 5 alkyl, OH, SH, C(0)0Ci- 5 alkyl, 
(CH 2 ) r SC!. 5 alkyl, (CH 2 ) r NR 7f R 7£ , and (CH 2 ) r phenyl ; 

R 7f , at each occurrence, is selected from H, methyl, ethyl, 

propyl, i -propyl, butyl, i -butyl, t -butyl, pentyl, hexyl, 
cyclopropyl, and phenyl; and 

r is 0 or 1 . 

9. (ORIGINAL) The compound of claim 8, wherein: 

R 7 is selected from methyl, ethyl, propyl, i -propyl, butyl, i- 
butyl, s -butyl, pentyl, hexyl, CI, Br, I, F, CN, N0 2 , 
NR 7a R 7a , NHC{0)NHR 7a , NR 7a C<0)R 7 b, NR 7a C (O) 0R 7d , CF 3 , CF 2 CF 3 , 
CHF 2 , CH 2 F, OCF 3 , C(0)R 7b , C(0)OR 7d , NR 7f C (0) NR 7a R 7a , 
NHS(0) 2 R 7b , 
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10. (CURRENTLY AMENDED) The compound of claim 9, wherein: 




substituted with 0-1 R5 ; 



a io aele-ctod from a bond> — MR »e - (o) -, O(O) NH , and — MIIC(Q)NII , 

R l is selected from a C 6 -io aryl group substituted with 0-3 R« 

wherein the aryl group is selected from phenyl and naphthyl, 
and g 5 10 mcmbcrcd hctoroaryl ayatcm containing 1 4 
hotcroatoma gclcct e d fmm m nmc\ n gnbgtitutcd with 0 3 
wherein the hctcroaryl ayatcm io adopted from indolyl, 
pyridinyl, pyi - imidinyl, pyrido D, 3 dlpyrimidinyl, - thieno [3 , 2 
d] pyrimldinyl , imidaayolyl, and pyrrolyl Rft io phenyl 
■ □ubotitut e d with 0 a R^ ; 
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ft 4 , in oQloctod from HV methyl; ethyl, propyl, — i propyl; butyl, — ±— 
butyl, t butyl, pcntyl, hoxyl, and (C% )- s C(0)R' *fef- 

R 6 is selected from methyl, ethyl, propyl, i -propyl, butyl, F, CI, 
Br, I, N0 2 , CN, 0(CH 2 ) r R 6d , C(0)H, C(0)R 6d , C(0)OH, SR 6d , 
NR 6a R 6a , NC(0)R« b , OC(0)R6*>, S(0)pR 6b , (CHR' ) r S (0) 2 NR 6a R Sa , and 
CF 3 ; 

R« a is H, methyl, or ethyl; 

R 6b is H, methyl, ethyl, propyl, i -propyl or butyl; 
R 6d is methyl, phenyl, CP 3( and (CH 2 ) -phenyl ; and 
r is 0 or 1. 

11. (CURRENTLY AMENDED) The compound of claim 10, wherein: 



With 0-1 R 5 ; 

R 1 is selected from a C6-10 ar yi group substituted with 0-3 R 6 
wherein the aryl group is selected from phenyl , and a 5 
mcmbcrod hetcroaryl aystom containing 1 4 hctcgoatoms 
selected from N and 0, substituted with 0 3 R 6 , wherein the 
hctoroaryl system is selected f rom - - indolyl and pyridinyl ; 

R 4 is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, hexyl, allyl and {GH 2 ) r C(0)R 4b / 
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R 5 is selected from H, OH, OCH 3 , and NR 5a R 5a ; 

R 5a is selected from H, methyl, ethyl, propyl, i -propyl, butyl, s- 
butyl, i-butyl, t-butyl, pentyl, hexyl, allyl, propargyl, 
cyclopropyl, cyclopropylmethyl, acetyl, methysulfonyl, - 
C(0)CF 3 , C(=N)NH 2 , benzyl, and -C (0) O- t-butyl ; 

R 6 is selected from methyl, ethyl, propyl, i -propyl, butyl, vinyl, 
F, CI, Br, I, CN, NR6aR6a, C {0)H, C(0)OH, C(0)R«*>, SR«d, 
S(0) p R 6d , S(0) 2 NR6aR6a, CF 3 , and CH 2 OH; 

R 6b is H, methyl, ethyl, propyl, i-propyl or butyl; 
R 6d is methyl; 

R 7 is selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, e -butyl, pentyl, hexyl, CI, Br, I, F, CN, N0 2 , 

NR 7a R 7a , NHC (0)NHR 7a , NR 7a C.(0) R 7b , NR 7a C (0) OR 7d , CF 3 , CF 2 CF 3 , 

CHF 2 , CH 2 F, OCF 3< OCF 2 CF 3 , OCHF 2 , and OCH 2 F, C(0)OR 7d , ■ 

C{0)R 7b , NR 7f C(0)NR 7a R 7a , NHS(0) 2 R 7 b, 
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-NR 7a C(0) 



N 




-NR 7a C(0) 



N 



-NR 7a C(0) 



-NR 7a C(0) 




N' 




NH 




-NR 7a C(0) 



N' 



o 



(O)O-t-butyl 
-NR 7a C(0) 



, and 



R 7 * is selected from H, methyl, ethyl, propyl, i-propyl f butyl, 

butyl, t -butyl, pentyl, neo-pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl; 

R 7b is selected from cyclohexyl and CF 3 ; and 

R 7d is selected from methyl, ethyl, propyl, , i -propyl, butyl, i- 
butyl, and t-butyl. 



12, (ORIGINAL) The compound of claim 11, wherein: 



ring B is selected from 

1 R5; 



A 



ring B being substituted with 0- 



R 1 is selected from a C 6 - 10 aryl group substituted with 0-3 R 6 
wherein the aryl group is phenyl; 
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R 6 is selected from methyl, ethyl, propyl, i -propyl, F, Cl, Br, 
CN, SCH 3 , and CF 3 ; 

R 7 is selected from methyl, ethyl, propyl, i -propyl, butyl, i- 
butyl, s -butyl, t -butyl, pentyl, hexyl, phenyl, adatnantyl, 
benzyl, Cl, Br, I, F, CN, N0 2 , NR 7a R 7a , OR™, NHC (0) NHR 7a , 
NR 7a C(0)R 7 *>, NR 7a C (O) OR 7d , CF 3 , CF 2 CF 3 , CHF 2 , CH 2 F, OCF 3 , 
OCF 2 CF 3 , OCHF 2 , and OCH 2 F, C(0)OR 7 d, C(0)R 7 b, and 
NR 7 ^C (O) NR 7a R 7a ; . 

R 7a is selected from H, methyl, ethyl, propyl, i -propyl, butyl, i- 
butyl, t-butyl, pentyl, neo-pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl. 

13. (ORIGINAL) The compound of claim 12, wherein 
E is selected from -CH 2 -NH- f -C(0)-NH- and -S0 2 -CH 2 -. 

14. (ORIGINAL) The compound of claim 1, wherein 



R 5 is selected from H, N(-»0)R5 a R5a, N 3 , NR5a C (0)R5b, NR 5a C(0)H, 

NRSa C (O)0R5d, NR 5a C (O) NR 5a R 5a , and NR 5a R 5a , and a (CH 2 ) r -5-6 
membered heterocyclic system containing 1-2 heteroatoms 
selected from N, O, and S, substituted with 0-2 R 5e , wherein 
the heterocyclic system is selected from pyrrolidinyl, 
piperidinyl, pyrrolidin-2-one, and isothiazolidine 1,1- 
dioxide . 




, ring B being substituted with 0-1 R 5 ,- and 
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15. (CANCELED) 

16. (ORIGINAL) The compound of claim 12, wherein 

R 6 is selected from methyl, ethyl, propyl, i -propyl, butyl, vinyl, 
F, CI, Br, I, C(0)H, C(0)R^, SR 6d , S(0) p R 6d , CF 3 , and CH 2 OH; 

R 6b is H,_ methyl, ethyl, propyl, i-propyl or butyl; 
R 6d is methyl; 

R7 is selected from CI, Br, NR7a R 7a, NR 7a C ( 0 ) OR 7 *, NHC (0) NHR 7a , 
OCF 3f and CF 3 ; 

R 7a is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, t-butyl, pentyl, neo-pentyl, cyclopropyl, cyclobutyl, 
cyclopentyl, and cyclohexyl; 

R7d i s selected from methyl, ethyl, propyl, i-propyl, butyl, i- 
butyl, and t-butyl. 

17. (ORIGINAL) The compound of claim 1, wherein the compound 
is of formula (la) or (Ic) 




(la) 



or 
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18. (CURRENTLY AMENDED) The compound of claim 1, wherein 
the compound is of formula (I) is selected: 

2 [(313) 1 [(1,3 oip) 2 (4 Methyl gulf any 1 bcngoyl amino) ■ 
cyclohoxyl] 2 ojeo .pyrrolidin 3 yl carbamoyl] 4 
trif luoromcthyl phenyl) oarbamic aoid tort butyl cater; 

■ 2 - {(3S) 1 [(l f 2 - cia)2 (4 Mcthyloulf any - l - bcnBoyfamino) oyalohcacyH 
2 Q3CQ pyrrolidin - 3 yloarbemoyl} 4 trif luoromcthyl phenyl) 
amino ; 

N ((3D) 1 [(lfi,2R,4R ) — (Ioopropyl methyl amino) ■ 2 (toluene 1 
oulfonylmothyl) oyolohcacyll 2 oxo - pyrrol idin 3 ylj 3 
tarif luoromothyl - bcnsamido ; 

N { (3D) 1 [ (ifi, 2R, 4 Q) — (Ioopropyl - methyl amino) 2 (toluene 4 
■ pul f onylmothyl ) — cyclohoxyl] — a -oaco pyrrol idin 3 yl) 3 
trif luoromcthyl bensamidc t- 

N - { (3D) 1 [ (10, 2R, aR) 2 Boneonoaulf onylme fe fayl ■■ (ioopropyl methyl 
amino) cyolohoacyl] 2 - oaco pyrrol idin 3 yl) 3 trif luoromothyl 
bonnamidc; 

N ((30) 1 [(lg g 2R f 40) 2 - Bcngcncoulfonylmcthyl 4 (jgopropyl methyl 
a wrino) ■ oyolohcxyl] 2 oaeo py r ro l idin 3 yl) 3 trif luoromcthyl 
benaamido; 
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N ( (30) — 1 [ (IS, 2R, 1R) 2 DcnEcncoulf onylmcthyl - ^ — (ioopropyl ethyl — 
amino) oyolohojcyl] - 2 - oxo - pyrrolidin 3 yl) 3 trif luoromethyl 
bengami - de -r 

N {(30) 1 [(1B,2R,4S) 2 DonfflonQOulfonylmcthyl 4 (ioopropyl ethyl 
a mino ) cy 0 1 oheacy 1 3 — 2 -- oxo - pyrrolidin 3 yi}- 3 - trif luoromothyl 
bonaamidc; 

N { (3S) — 1 — [ (10,211, 1R) 2 -- BcnEGncoulfonylmothyl - 4 — (ioopropyl 

cyolopropylmothyl amino) - cyol - oheatyl] 2 oxo - pyrrolidin 3 yl} 
3 trifluoromcthyl benssamido; 

(l) W {(3S+) 1 - I (1G+, 2R*, 4R+) l - Assido 2 (4 mothylsulf anyl 

bona oncsulfonylmo thy 1 ) — cyclohcxyl] — 3 methyl - 2— e>xo pyrrolidin 
3 yl) 3 trif luoromcthyl bongamido r 

■ (±) M [(30+) 1 [ (1C+,2R+,4R+) a - JMnino 2 (4 methyl pulf anyl 

bcngcncaulfonylmcthyl) ayolohcacyl] 3 methyl 2 oaco pyrrolidin 
3 yl) 3 trifluoromcthyl - benfflamtdo; 

(±) N ((30*) 1 - [ (1C+,2R+, 4R») -4 laopropylamino 2 (4 

mothyloulf anyl-bcnflonooulf onylmothyl) cyyclohoacyl] — 3 methyl 2 
oxo pyrrolidin 3 yl}3 trifluoromcthyl bensamido; 

(i) N {(30*) 1 [ (IS* , 2R* , 4R*) 4 — fr i s opifopyl methyl amino) 2 — H— 

methylaulfanyl benscncoulf onylmcthyl ) cy olohoacyl] - 3 methyl 2 
oxo pyrrolidin 3 yl} 3 trif l ^ao^omothyl - bcnEamido; 

(l) N {(30*) 1 [ (1S+, 2R*, 4R+) 4 (Ioopropyl prop 2 ynyl amino) -2- 
( 4 mcthyloulfanyl benaoncgulfonylmethyl) cyclohoxyl] 3 - 
methyl 2 oxo pyrrolidin 3 yl} 3 trifluoromcthyl bengamide; - 

43 



PAGE 44/69 1 RCVD AT 4/4/2006 9:28:22 AM [Eastern Daylight Time] ^ SVR:USPT0-EFXRF-1/2 1 DN1S:273S300 * CSID:6092524526 1 DUflATION (mm-ss):15-18 



APR. 4. "2006 9:37AM BMS PATENT DEPT 



NO. 0758 P. 45 



PH7442 NP 
10/776828 

(l) N [(30 + ) 1 [(lB»,aR»,m») 1 (CyclopropylmQthyl iaopropyl 
amino) -a — ( 4 mcthyloulf anyl bcnsoncoulforeyl - mcthyl) 
cyolohcxyl] — 3- mcthyl 2 oxo - pyrrolidin 3 yl) — 3— 
trif luorew t e fe hyl - bonnamidG ; 

W - {(3fl) 1 [4 (Iaopropyl - methyl cmi - no) 2 (4 mothylouHanyl 

b on g one a u 1 f ony 1 ttto t hy 1 ) cyg - 1 ohc xy 1 ] — 2 oxo pyrrolidin 3 yl) N 
me fe hyl - 3 trig luoromothyl bongamidc, 

N { (3C) 1 [(1S,2R, 1R) 1 (Iaopropyl methyl amino) 2 (1 

mothyloulfanyl bonccncoulf onylmcthyl) — oyolohoxyl] — 2 oxo 
pyrrolidin 3 yl} 3 trif luoromothyl bensamido; 

1 {(30) 1 [ (1Q,2R, <1R) 4 ( I oopropyl - methyl amino) 2 ( 4 > 

mothyloulfanyl bonscnooulf onylmothyl) cyclohcxy - l -J — 2 oxo 
pyrrolidin - 3 - yl) 3 (3 trif luopgm&fehyl ■ phenyl ) urea; 

N - {(3S) 1 [(1B,2H,4R) 4 ( I aopropyl methyl amino) 2 (4 

mothylan - lf anyl bcnacnooulf onylmcthyl) — eyclohcxyl -] — 2 oxo 
pyrro i Lldin-3 yl} 3 trif luoromothyl bensencoulf onamide; 

N {(3S) 1 [(1B,2R,4R) 4 (Iaopropyl methyl amino) 2 (4 

methyl aulf anyl bcnnononulf onylmothyl) — eyclohcxyl] — 2 oxo 
pyrrolidin 3 yl] bca^mi - do; 

((30) 1 I(1S,2R, 4R) 2 Dene one oulf onylmcthyl 4 (iaopropyl mothyl 
amino) — cyolohexyl] — 2 oxo pyrrolidin 3 yl] 3 (3 
trif luoromothyl phenyl) urea; 
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N -- [ - ( - 3 Sj — 1 — ((1C,2R,4R) 2 DenBcncau l £<9Ry4 i iKat^ - l - ^ - igopropylamirio - 
ayolohcxyl) 2 ojco pyrrol idin 3 yl] — 3 trif luoromothyl 
bensami dc ; 

N {(3D) 1 - [ (1S,2R, 4R) - 4 - (Allyi-iaopropyl - 

bcnflcnopulf onylmcthyl oyolohoxyl] 2 ojco pyrrol idi 4 n 3 yl) 3 
■ trif luoromcthyl - bcng amide; 1 

■1 — ((lfl,2R) 2 BonEonooulf onylmcthyl 4 ioopropylamino-oyolohcxyl - ) — 2- 
oxo pyrrolidine 3 carboxyliq acid (3 trif luoromothyl phenyl) 
amide ; 

1 ((10,211) — 2 Bcnsenc g ulf onylmc t hyl 4 ioopropylamino oyolohoxyl) - fr 
oxo pyrrolidine 3 - carboxylio aoid (3 trif luoromcthyl phenyl) 
amide ; 

{ (3S) 1 [(10, aR) 2 (fr ■ Methyl - sulfanyl bonaylamino) - cyelohoxyl] 
2 oxo pyrrol - ±d±n 3 yloarbamoyl) — & trif luoromothyl phenyl) 
oarbamio aoid teert butyl ootor; 

N-{ (3S)-1 [(10,2R,(1R) 2 DcnEcncoulfonylmethyl - 4 (R ) — (iaopropyl 
propyl amino) cyclohoxyH — 2 oxo pyrrolidin 3 yl) 3 
trif luoromcth y l bensamidc; 

(l) 1 — [ (IS*, 2R* , 4R+) 4 Iaopropylamino -3 — ( 4 methyl oul fanyl - 

bcnzenooulf onylmcthyl) — cyolohcxylj — 4 — (3 trif luoromcthyl - 
phenyl) 5, 6 dihydr o- lH - pyridin 2 ono; 

(l) 1 [(1S+,2R+,4R+) 4 Ipopropylamino 2 ( 4 ■ bcnsonooulf onylmcthyl) 
oyolohoxyl] 4 — (3 trif luoromothyl - phenyl) 5,6 dihydro 1H - 
pyridin 2 one; 
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4±3 — i — [ (10+, 2R+-,4R») 4 Ioopropylmothylaroino 2 — (1 mothyloulf anyl 
bcngonooulfonylmcthyl) cyclohcjcyl] 4 — (3 trif luoromothyl 
phenyl) — 5,6 dihydro 1H pyridin 2 one; 

(1) 1 [ (lO+^R*, 1R») 4 Amino 2 (fl mothyloulf anyl 
bcngonooulfonylmcthyl) - oyolohojcyl] 4 — f3— 
trif Iuor6moth03cyphenyl) - 5, 6 dihydro III pymfcdin-2 -ORe t 

■ (±) 1 - [ (1S+ ; 2R* ; 4R+) — 4 iQopropylaminQ - a — ( 4 mothyloulf anyl - 
bongonoaul fonylmothyl) ■ oyolohoxyl] 4 (3 
trif luoromothoxyphonyl ) — 5,6 dihyefare - lH - pyrid - in 2 one; 

(l) 1 [ (lfl+, 2R+, 4 R+) 4 Isopropylamino 2 ( 4 bonpo - neaulf onylmothyl) 
oyolohoatyl] 4 — (3 trif luoromothyl phenyl) piper idin 2 one-,*- 

ffr) 3 (3 ( trif luoromothyl )bcngyIamino) -1- ( (IS, 2R, 4 R) 4 
( ioopropyl (methyl) amino) 2 . ( ( 1 

4methylthio)phonyloulfonyl)mcthyl) cycloheacyl) pyrrol idin 2 

— (3 (trif luoromothyl )phcncthyl) 1 ( (10, 2R, 4 R/C) 4 
(isopropylamino) - 2 

(phenyl oul fonylmothyl ) cyclohcxy 3r)- pyrrol idin 2 ono 
trif luorocroobato 

— (3 (Trif luoromothyl) phenothyl) 1 ( (10, an, 4R/0) 4 
■ ( ■ is opr opy 1 am i no ) — 2— 

(phonyloul fonylmothyl) oyo - tehexyO r ) pyrrol idin 2 ono 
trif luoroaootato 
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N ((C) 1 ((1C,2R,4R) 4 (ipe^pyl (methyl) amino) 2 

■ (phonyloulf onylrae fe hyl ) cyolohoxyl ) — a - ojeoaBopan 3 yl) — 3— 
(trif luoromcthyl) bongamidc, 

N - ((S) 1 ((10,211,111) a (dimc t hy l am i no) 2 

^ fffo g g^gulf onylmothyl) oyclohcxyl ) — 2 oxopi j peridin 3 yl) — 3— 
- ( ■ trif luoromothyl ) bengamide t 

■ (R+) 1 ( (1C+,2R*, 1R*) 1 (ioopropyl (methyl) amino) 5 
( phenyl oul f ony - lmo thyl ) oyolohcxyl ) — 3 — ( (2 (3 

(trifluoro t ncythyl) phenyl) 1,3 dioxolan 2 yl ) methyl) pyrrol idi -* * 
2 one ; 

- ( ■& +) 1 ( (1S*,2RS 4R*) d (ioopropyl (methyl) amino) 2 
phenyl s ulfonylmo thyl) eye lohoxyl) 3 ((2 (3 

4 frri - fr^orcrocthyl) phenyl) 1,3 dioxolan 2 yl) methyl) pyrrplidin 
2 ono ; 

(C*) — 3 — (2 oxo 2 (3 — (trif luoromethyl ) phenyl ) ethyl ) — t— 
■(■ ■ (1S» I 2R»,4R» ) — 4 — (ioopropyl (methyl) amino) — 2— 
^hcnyl3ulfonylmefchyl)cyclohcxyl)p y ^ 2 one; 

(R*) 3 (2 oxo 2 (3 — (trif luoromothyl) phenyl) ethyl) 1 
( (lO + ^R^/flR*) 1 (ioopropyl (methyl) amino) 2 
( phenyl aulfonylroet - hyl) cyclohcxyl) pyrrol idin 2 one; 

(R») 3 (2 hydroacy 2 (3 ( trif luoromothyl) phenyl) ethyl) 1 
( (lS* - > - SR+, 4R+) 4 — (ioopropy i- frnothyl) amino) — 2— 
(phonylpulfonylmothyl) cyclohcxyDpyrrolidin 2 one; 

(C*) 3 (2 hydroxy 2 — (-3 — (trif luoromc thyl) phenyl) ethyl) 1 
( (1S+, 2R+, 4R+) 4 — frkre>p2?opyl - (methyl ) amino ) 2 
(phenyl oul fonylmothyl ) cyc i ohexyl) pyrrol idin 2 ono; 
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APR; 4. -2006 9:38AM' BMS PATENT DEPT NO. 0758 P. 49 

PH7442 NP 
10/776826 

( (D*) 1 ( (lfi+,2R+, 1R») 4 (ioopropyl (methyl) amino) 2 

(phenyl oulf onylmethyl) eye lohoicyl) 3 ( 2 — (mothoxyimino) 2 (3— 
■ (tri - fr l uoromc t hyl) phenyl) ethyl) pyrrolidin 2 oxte r 

( (R») — 1 ( (10+ , 2R+,4R») 4 ■ ■ t A r Oopropyl (methyl) amino) 2 

(phcnylaulf onylmethyl) cyolohojcyl) 3 ( 2 — (mcthoxyimino) 2 (3 
- ttrif luoromothyl) phenyl) ethyl) pyrrolidin 2— oner 

1 ( (10 i, ,2R», 4 R*) 4 (amino) 2 (phenyl oulf onylmethyl) oyolohoicyl) 3 
49 — fr feriflttoromathyl) 1H ■■■ ben a so [ d ] imidasol 2 yDpyrPOlidin 2- 
one* 

1 ( (1C+,3R»/ 1R+) 4 (ioopropyl-amino) 2 

(phonyloulfonylmothyD - eyclohcJcyl) 3 (7 (tyif luoromothyl) 1H 
benacrfd] imidasol 2 yl) pyrrolidin 2 one; 

i - ( (1P+,2R+,4R») 1 (iaopxopyl - (methyl) amino) 2 

(phenyl oul f ony l methyl ) cyclohcxyl) 3 (7 (trif luoromethyl) 1H 
benso [d] imi - daEOl 2 ■ yl) - pya? - rolidin 2— oner 

1 ( (lfl*,ant f 4R») fl (iaopropyl (ethyl) amino) 2 

( phenyl oulf onylmethyl) eye lohoicyl) 3 (7 (trif luoromothyl) III 
fe e nso- E d] imidazol 2 yl) pyrrolidin 2 one; 

1 ( (IS* , 2R+ , 4R+) — 4 — (Dicthylamino) 2 

(phcnylaulf onylmethyl) oyclohcacyl) 3 (7 (trifluoromethyl ) 1H 
bciK^[d] imidasol 2 yDpyrrolidin 2 one r 

1 ((1S,2R,4R) 4 — (Isopropyl (methyl) amino) 2 

(phcnylouif onylmethyl ) cyclohexyl ) — 3 — (naphthalan 1 ■ 
ylamino) pyrrolidin 2 oner 
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NO. 0758 P. 50 



PH7442 NP 
10/776828 



3- (Benzo [b] thiophen-3-ylamino) -1- ( (1S,2R,4R) -4^ 
(isopropyl (methyl) amino) -2- 

(phenylsul f onylmethyl ) cyclohexyl ) pyrrol idin- 2 -one ; 



(S) -3- (6-chloroquinazolin-4-ylamino) -1- ( (1S,2R,4R) -4- 
(isopropyl (methyl) amino) -2- 

(phenylsulfonylmethyl) cyclohexyl )pyrrolidin-2-one; 



(S) -3- (6, 8-dichloroquinazolin-4-ylamino) -1- ( (1S,2R,4R) -4- 
(ieopropyl (methyl) amino) -2- 

( pheny 1 sul f ony lrae thyl ) eye lohexyl ) pyrrol idin- 2 - one ; 



3,5 Dichloro N ((a) 1 ( (10 , 2R, 4 R) - 4 - (iaopropyl (methyl) amino) 2 
(phenyl aulfonylmo thyl) cyclohexyl) 2 oxopyrrolidin 3 
yl) bong amide ; 



N ( (0) 1 ( (10,2R - , 4 R) -4- (isoprogyl (methyl) amino) 2 

(phcnyloulf ony Imothyl) cyclohexyl ) 2 oxopyrrolidin 3 yl) ■ 3 
(trif luoromcthoxy) bengamido; 



3- ( (E) -3 (R*) - (trifluoromethyl) styryl) -1- ( (IS*, 2R* , 4R*) -4- 
(ieopropyl (methyl) amino) -2- 

(phenylsulf ony 1 me t hy 1 ) cy c 1 ohe xy 1 ) py r r o 1 i d i n - 2 - one ; 



1 - ( (1S+,2R+, 1R+) 4 (ieopropyl (mothyl) amino) - 2 

4 ffhenyi - aailf onylmcthyl) oyolohoxyl) — 3 (R+) — ( (E/B) 2 — (-3— 
(trifluoromethyl ) - phonyl) prop 1 onyl ) pyrrol idin - 2 ■ one; 



N - (1 — ( (IB, 2R, 4R) — 4 — (ieopropyl (methyl) amino), - 2 - 

( phony 1 oulf ony lmc thyl) cyc l ohexyl - ) - 2 - oxopyrrolidin 3 (R) 
yl ) bens ami dede ^ 
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APR. 4. 2006 9:38AM ' BMS PATENT DEPT NO. 0758 P. 51 



PH7442 NP 
10/776828 



N ((G) 1 ((1G,2R,4R) 4 (Ioopropyl (methyl) amino) 3 -- 

■ (phcnylaulfonylrnGthyl) cyclohoryl) 2 oxopyrrolidin 3 yl) 3,5- 
btofbrif luoromcfcfayl ) bongamidc ; 

2 - Amino N (1 ((1S,2R,4R) 1 (ioeg> - cogyl (methyl ) amino) 2 

-{ phcnyloulf onylmcthyl) qyolohcjcyl) 2 oxopyrrolidin - 3 (R) yl) S 
(trif luoromothoacy) bQng - a * ft * de ; 

(R) -1- ( (1S,2R,4R) -4- (isopropyl (methyl) amine) -2- 
(phenylsulfonylmethyl) cyclohexyl) -3- (6- 
(trifluoromethyl)quinolin'4-ylamino)pyrrolidin-2-one ; 

(S) -1- ( (1S,2R,4R) -4- (isopropyl (methyl) amino) -2- 
(phenylsulf onylmethyl) cyclohexyl) -3- (6- 
(trifluoromethyl)quinolin-4-ylamino)pyrrolidin-2-one; 

(R) -1- ( (1S,2R, 4R) -4- (isopropyl (methyl) amino) -2- 
(phenylsulfonylmethyl) cyclohexyl) -3- (7- 
(trif luoromethyl) quinolin-4-ylamino)pyrrolidin-2-one; 

(S)-l- ( (1S,2R,4R) -4- (isopropyl (methyl) amino) ~2- 
(phenylsulfonylmethyl) cyclohexyl) -3- (7- 
(trif luoromethyl) quinolin-4 -ylamino) pyrrol idin- 2 -one; 

3 (2 (Pheny l phenyl amino) 1 ((1S,3R,4R) 1 

(ioopropyl (methyl ) amino) 2 

4 gbeaylsulf onylmcthyl) cyclohexyl) pyrrolidin 3 one; 
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APft.' 4. 2006 9:38AM ' BMS PATENT DEPT 



NO. 0758 P. 52 



PH7442 NP 
10/776828 

3 (3>5 Bio (trifluoromcthyl)phonylamino) 1 ((1S,2R,4R) 4 . 
(ioopropyl (methyl) amino) 2 

4 ghenyl3ulfonylmothyl) cyclohcxyl) pyrrolidin - 2 one; 

- 1 - ( (1S,2R, m) 4 (Ioopropyl (methyl) amino) 2 

(phonylouif - onylmcthyl) cyqlohcxyD - 3 - (2— 

(trif luoromcthyl)phonylarftino)pyrrolidin 2 one; 

1 ((1C,2R,1R) 1 (loopropyl (methyl) amino) 2 
(phonyloulf onyl methyl) cyolohoxyl) 3 (2 
me thoxyphcnyl ami no) pyrrol i din 2 ■■ one 

1 ((10,2R, 4R) 1 (loopropyl (methyl) amino) 2 

(phony 1 - oul f ony lmothyl) cyc l ohcxyl ) — 3 - ( -3— 

(trif luopeBKriahylj phenyl aminofrpyrroli din 2 one; 

1 ((1C,2R,4R) 4 — (Isopropyl (methyl) amino) 2 

(phonyloulf ony lmothyl ) cyalohcxyl ) — 3 — £4— 

(trif luoromcthyl) phenyl - amino) pyrrolidin 2 one; 

D Chloro N ((G) 1 ((10,2R,flR) 1 (ioopropyl (methyl) amino) 2 
(phonyloulf onylmcthyl) cyclohcxyl ' ) — 2 oxopyrrolidin 3 
yl) bcnzamido; 

3-Floioro - N - ( (S) 1 ( (IS , 2R, 1R) 1 ( ioopropyl (methyl) amino) 2 

(phonyloulf onylmcthyl) cyclohcxyl) 2 oxopyrrolidin 3 yl) — 5- 
(trif luoromethyl) boncamidc; 

tcrt Butyl (1R,3R,4C) 1 ((S) - 2 - oxo 3 (3- 

(trif luoromothyl)bonpamido)yygrolidin - 1 yl) 3 
(phonyloulf onylmcthyl) cyclohcxy l carbamate; 
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PH7442 NP 
10/776828 



N ( (0) 2 Oxo 1 ( (lfl,2R -4 ft - ) -4- (phcnylamino)- - 3 — 

(phcny l ou l f onylmcthyl) cyclohcxyl) pyrrolidin 3 yl) — 3— 
( trif luoromothyl ) bcnaamido ; 

N (2 Oxo - 1- ( (1S,2R,4R) - 2 — (phcnylsulf onylmothyl ) 4 — £ f> y g ± <flaQHl — 
ylamino) ayolohojcyl) pyrrolidin 3 yl) 3 
( trif luoromethy^) bonaamido ; 

N [2 Oxo 1 ((10,2R,4R) 2 (phonyloulf onylmothyl) 4 (thiasol - 2 - 
ylamino) cyolohcxyl) pyrrolidin - 3— yl-) — 3— 
(trif luoromothyl ) bongamidc ; 

Methyl (1R,3R,4C) 4 ( (C) 2 oxo 3 (3 

(tri n f luoromothyl) bonsiamido) pyrrolidin 1 yl) 3 
( phenyl oul f ony line thy 1 ) oyo 1 ohCKy ^ ee^feeroe^e r 

N ((C) 1 ((1S>2R / '1R) 4 Formamido - 2 

( pheny l o u lf onylmothyl) eyolohoxyl) 3 oxopyrrolidin 3 yl) 3 
(trif luoromo thy l- j- bong a pii - de - ^ 

1 ((1R,3R,4C) 4 ((C) 2 Oxo 3 (3 

(trif luoromet - hyl - ^ - bei tg amido) pyrrolidin 1 yl) — 3— 
(phcnylsulfonyl - mcithyl) cyc l ohcxyl) urea; 

1 Methyl 3 ((1R,3R, 4 G) 4 ( (C) 2 oxo 3 (3 

(trif luoromothyl) boneamido) pyrrolidin l yl) — 3— 
( phenyl sul f ony lmet - hyl - ) - cye lohexyl - )- u - rea -r 
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APR* 4. 2006 9:39AM " BMS PATENT DEPT 



NO. 0758 P. 54 



PH7442 NP 
10/776828 

N ((£) 2-Oxo 1 ((1C,2R,1R) 1 (3 oxopyrrolidin 1 yl) 2 

(phonyloulfonylmcthyl) oyalehgaeyi) pyrrol idin 3 yl) 3 
( trif luoromcfrhyl ) bonaamidc ; 

N ((0) 1 ((1S,2R, m) 4 (1,1 dioxido ioothiasolidin 2 yl) 2 

(phonyloulfonylmcthyl) ay a !<£>h<sxyl) 2 oxopyggol - ddin 3 yl) 3 
(trif luorontcthyl) bonEamidc ; 

N ((C) 1 ((10,2R,flR) 2 (( 4 Chlorophonylaulfonyl) methyl) 4 

- (isopr&pyl (methyl) amino) cyclohcxyl) — 3- oxopyrrolidin 3 yl) - 3 — 
fluoro 5 — H^rif luoromothyl ) bcnsamidc ; ■ 

3 Chloro N ((S) 1 - ( (IS, 2R,4R) 2 ( (fl. ohlorophcrayloulf onyl) methyl) 
d- (ioopropyl (methyl ) amino) oyolohoxyl) 2 oxopyrrolidin 3 ■ 
yl) bona ami do; 

N ((e) 1 ((1C,2R, 4 R) 2 ((a ohlorophonylaulfonyl) methyl) 4 

(ioopropyl (methyl) amino) oyqlohcxyl) '2 oxopyrrolidin 3 yl) 
3 , 5 bio (trif luorome fe hyD - bcngami - d^ 

tort Butyl 2 (((C) 1 ((10,2R f 4R) 2 (( 4 - 
ohlorophenylaulf onyl) mcthyl -j — 4— 

(ioopropyl (methyl) amino) cyelohoxyl) — 2 oxopyrrolidin 3 
yl) carbamoyl - ) — 4 — (trif luoromothoxy) phenylcarbamato » 

2 Amino N - ( (3) ■ 1 - ((1S,2R,4R) 2 ((4 chlorophonyloulf onyl) methyl) 4 
(ioopropyl (methyl) amino) oyclohoxyl) - 2 ■ oxopyrrolidin 3 yl) 5 
(trif luoromothoxy) benaamido; 
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NO. 0758 P. 55 



PH7442 NP 
10/776828 

N C(Q) 1 ((!S,2R,dR) 2 - ((4 ChlorophonyloulfonylQ methyl) 4 

(ipopropyl (methyl) amino) oyolohoxyl ) — 2 oxopyrrolidin 3 yl) 3 
■ (trif luoromothoxy) bonsamidc ; 

M ((G) 1 ((1S,2R, 1R) 2 ((4 Chlottophcnyloulfonyl) methyl) I 

- tisopropyl (methyl) amino) oyelohcxyl) 2 oxopyrrolid ft n — 3 - yl) 3 
(trif luoTOmcthyl) boaiEamidc; 

3,5 Diahloro - N ((C) 1 ( (IS , 2R; flR) 2 ((4 
ohlorophcny jr aulf onyl ) methyl ) 1 

(iaopropyl (methyl) amino) oyolohoxyl) 2 oxopyrrolidin 3 
yDbonnamido; 

3 - Chi ore N ((G) 1 - ( (IS, 2R, 1R) 2 ((4 chloropho^3ulf - Qnyl) methyl) 
4 (iaopropyl (methyl) amino) oyolohoxyl) 2 oxopyrrolidin 3 
yl)bonjaamido M Oxide; 

N ((0) 1 ((1G,2R,4R) 2 ( (4 - Chi orophonyloulf onyl) methyl) 1 

(ioopropyl (methyl) amino) oyolohoxyl) 2 oxopyrrolidin 3 yl) 3 
(trif luoromcthyDbonsBamide N - Oxide ; 

N ((0) 1 ((lC,2n,4R) 2 ( (d Chi orophonyloulf onyl) methyl) 4 

(iaopropyl (methyl) amino) cyolohoxyl) 2 oxopyrrolidin 3 yl) 3 
fluoro 5 — (trif luoromethyl) bongamide N Oxide; 

N ((S) 1 ((1C,2R,4R) a (Ioopropyl (methyl - ) amino) 2 

(phonylaulfonylmcthyl) cyclo j aexyl) - 2 oitopyrpolidin 3 yl) 3 
(trifluoromothyl)bongamido N Oxide ; 
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NO. 0758 P. 56 



PH7442 MP 
10/776828 



N ((C) l ( (1C,2R,4R) - 4 - (iQopropyl(mothyl)amino> - 2 - ( (a - 

ioopropylphcnylgulfonyl ) methyl ) cyclohcxyl) 2 oxopyrrolidin 3 
yl-) — 3 — ( t ri fluoromcthyl ) bonaamido ; 

N - ((S) 1 ((1S,2R,4R) d (ioopropyl - tmothyl) amino) 2 (o 

tolyloulfonylmcthyl) cyclohcxyl) ■ 2 oxopyrrolidin 3 yl) 3 
• < - tri fluoromcthyl) boniaamidc ; 

N ((S) 1 ((1S,2R,1R) 2 ((4 FluorophQnyl3ulfonyl)mothyl) 4 

(iaopropyl-( - mothyl) amino) oyoiohcxyl) 2 oxopyrrolidin - 3 - yl) — 3— 
(trif luo - romothyl) bons amide ; 

3 Chloro - N - ( (2) — 1 - ( (13, 2R, <LR) — 4 — (iaopgopyl (mothyl - Hamino) - 2 

"(bosylmcthyl) oyolohcjcyl) — 2 oxopyri?olidin 3 yl) ■ bcnsamido; 

2 Amino M ((D) 1 ((10,2R,4R) 4 (iaopropyl (methyl) amino) 2 
(toaylmcthyl) cyclohcxyl) — 2 - oxopyrrolidin 2 yl) — 5— 
(trif luoromothoj c y) bongamidomidQ / 

i — [(1£, 2R, — ±R) — ( 4 Amino 2 banaanQpulf onyl mc -fe ky i eye l ohcxyl) 4 (3 
frr if - l - uoromcthylphenyl ) ] 5,G dihydro III pyridin 2 one; 

i — ( [ (1C, — — 4#3 — 2 bcnsonegtri r fonyl - mcthyl 4 i aop ropy 1 amino 

oyclohexyl) 4 — (3 trif luoromc^hylphcny 1 ) 5/6-dihydro 1H 
pyridin 2 one; 

1 [{ID, 2R, 4rt) — 2 bcnacnegulfonylmothyl <L — (ioopropyl methyl 

<a.m - ino )- cyclohQxyl I — 4 — (3 trif - luorom'othyl phenyl) — 5 , 6 dihydre — 
1H pyridin 2 oner 
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PH7442 NP 
10/776828 

1 [(IS, - 21?, 4 JO 2 bGnncnoaulfonylrnQthyl 1 (inopropyl ethyl - 

amino ) c y g i ohQ2cyl] 4 — B - ^fcrif luoromothyl phenyl) B,C dihydro 
1H pyridi - n 2 one; 

1- [J1S, 2R, 4R) -2-Ben2enesulfonylmethyl-4- (isopropyl-methyl- 
amino) -cyclohexyl] - (3S) -3- (6~chloro-2-trif luoromethyl- 
quinazolin-4-ylamino) -pyrrol idin- 2 -one; 

1- [ (IS, 2R, 4R) -2-benzeneeulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (7-chloro-quinazolin-4-ylamino) - 
py r r o 1 i din - 2 - one ; 

1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- ( isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- (2 , 6-dichloro-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 

1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl- 
amino) -cyclohexyl] - (3S) -3- (6-chloro-2-dimethylamino- 
quinazolin-4-ylamino) -pyrrolidin-2-one; 

1- [ (IS/ 2R, 4R) -2-benzenesulf onylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-hydroxy-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 

1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (S-trif luoromethyl-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 

1- [ (IS, 2R, 4R) -2-benzenesulf onylmethyl-4^ ( isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- ( 6-tert-butyl-thieno [3 , 2- 
d] pyrimidin-4-ylamino) -pyrrolidin-2-one; 
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PH7442 NP 
10/776828 



1- [ (IS, 2R, 4R) -2-benzeneeulfonylmethyl-4- ( isopropyl -methyl - 

amino) -cyclohexyl] - {3S) -3- (6-tert-butyl-2-trif luoromethyl- 
thieno [3,2-d] pyrimidin-4-ylamino) -pyrrol idin- 2 -one; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- ( isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- (6-tert -butyl -pyrrolo [2, 1- 
f ] [1,2,4] triazin-4-ylamino) -pyrrol idin- 2 -one; 



(3S) -3- (6-Adamantan-l-yl-pyrrolo [2, 1-f ] [1,2,4] triazin-4-ylamino) - 
1- [ (1S,2R, 4R) -2-benzenesulf onylmethyl-4- ( isopropyl -me thy 1- 
amino) -cyclohexyl] -pyrrolidin-2-one; 



3 Methyl 2 phenyl 311 imidanolo a oarboatylia aaid {(36) 1 [(ID, 2R, 
1R) 2 bongcnooulfonylmcthyl 4 - (ioopuopyl methyl amino) — 
oyalohoxyl] — 2 - oxo - pyrrolidin 3 yl) — aroide -r 



1 Methyl 2 phenyl 111 imidaaolc - l - cagbe s Kylic aoid ( (3S) 1 I(1S, 2R, 
4ft} — 2 benzene ctd4onylmo thy 1 4 — (isopropyl methyl amino) 
oyclohcjeyl] — 2 oxo pyrrolid - in 3 yl) amide; 



3 DcnEyl 2 phenyl 311 imidanolo - 4 - earboxylio aoid { (3 - S j — £ — [ (IS, 2R, ' 
4 R) 2 bongcncsulfonylmethyl 4 — (i -^ opgepyl methyl amino) 
cyclohexyl] — 2 oxo pyrrolidin 3 yl} amide r 



1 Donsyl 2 phenyl 1H ■ irrcktogx^ 4 carboxylic aaid {(30) — 1 ■ [ (IS7 
4 R) 2 bongeneoulf - onylmcthyl 4 (ioopropyl methyl amino) 
cyclohexyl] — 5 -- oxo - pyrrol idin 3 yl} - amid<3 r 
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NO. 0758 P. 59 



PH7442 NP 
10/776828 



2 Phenyl 311 imidcreol - e 4- carboxylic aoid { (3fi) 1 [(10, 2R, 4 R) 2 
bcngcneoulfonylmothyl 4 — HreegH?ogyl mcthyl - amino) cyolohGicyl] 
2 oxo pyrrolidin 3 yl) amide; 



Preparation of 1~[(1S, 2R, 4R) -2-benzenesulf onylraethyl-4- 

(isopropyl -methyl -amino) -cyclohexyl] - (3S) -3- (6, 7-dimethoxy- 
quinazolin-4-ylamino) -pyrrolidin-2-one; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-f luoro-quinazolin- 4 -ylamino) - 
pyrrol idin - 2 - one ; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6 -methyl -quinazol in- 4 -ylamino) - 
pyrrol idin- 2 -one ; 



1- [ (IS , 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-phenyl-thieno[2,3-d] pyrimidin-4- 
ylamino) -pyrrolidin- 2 -one; 



1- t (IS, 2R, 4R) -2-benzeneeulfonylmethyl-4- (isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- (6-chloro-2-propyl-pyrido [2,3- 
d] pyrimidin-4 -ylamino) -pyrrolidin-2-one; 



1- [ (IS, 2R, 4R) -2-benzenesulf onylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-isopropyl-quinazolin-4- 
ylamino) - pyrrol idin- 2 -one; 



1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- ( isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (2-tert-butyl-6-chloro-quinazolin 
4 -ylamino) -pyrrol idin- 2 -one; 
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1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- { i sop ropy 1 -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-methyl-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 

1- [ (IS, 2R, 4R) -2-benzenesulf ony lmethy 1 - 4 - (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-ethyl-quinazolin-4- 
ylamino) -pyrrolidin-2-one; 

» ■ {( - 3S) 1 — [(IS, 2R f 4 R) -2 bonzonosulf onylmcthyl 4 - - (isopropy - l- - ■ 
mothyl amino) oyclohoxyl} 2 7 5 ddoxo pyra ? o3. - a. - di - n - 3 yl) 3 
trifluorofflcthyl bonaamida; 

N- { (33) — 1 — E — (! ■ &> 2R, 4 R) — 3— Ben - genoau l f onylmcthyl 4 (ioopropyl 

methyl amino) — cyclohexyl] — 2 oxo - pyrrolidin-3 - yl } - 4 - adamant - are- 
1 yl 1H pyrrole 2 oarboxamidc; 

N ( (30) — 1 [ (1C,2R,4R) 2 Bcnaone - 9ulf onylmcthyl - 4 - (isopropyl 

methyl — aro A ne ^ — cyclohexyl] — 2 oxo pyrrolidin 3 yl) — 4 adamant an 
1 yl 1 mothyl 1H pyrrole - 2 - carbox - om ± ^g -r 

1- [ (1S / 2R, 4R) -2-Benzenesulfonylmethyl-4- ( isopropyl -methyl - 
amino) -cyclohexyl] - (3S) -3- (6-tert-butyl -pyrimido [5,4- 
d] pyrimidin-4-ylamino) -pyrrolidin- 2 -one ; 

5 - Bromo 2 tort butyl pyrimidino 4 carboxylio acid { (33) — 1 — [ (1S - , - 
— 4ft) — 2 bcnzcnoaulf onylmcthyl 4 — (ioopropyl methyl amino) 
oyel - oheKy H — 2 oxo pyrrolidin 3 yl) amide; 
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2 - tcrt Butyl pyrimidino 4 oarboxylio acid ( (30* *)— 3= — [ ( IS % — &R*-r 
4ft A ) 2 benEenooulf ony l methyl 4 (i - 3opropyl methyl amino) 
cyolohoxyl] 2 ojco pyrroliddn - 3 - yl) - amido f 



2 tcrt Butyl 5 phenyl - pyrimidino 4 carboxylio acid [ (3G) — 1 — [ (is, 
2R, -4R) - 2 bonsonoQulf onylmethyl 4 — (ioopropyl methyl amino) 
oyolohexyl] 2 oxo pyrrol idin. 3 yl) amide; 



N - { (3S) - 1- [ (lS f 2R f 4R) 2 bonnoneoulf onylmethyl 4 — (4- sopropyl 
methyl amino) cyolohojcyl] 2 - oxo - pyrrolidin 3 yl} 3 tort 
butyl bona amide s 



N - { (3S) 1 - [ (IS, 2R, 4R) 2 bonqonooulf onylmethyl 4 (ioopropyl 

methyl amino) — cyclohexyl] — 2 oxo pyrrolidin 3 yl] 3 bromo 5 
tort- - butyl - -bei » s ami do ; 



1- [{IS, 2R, 4R) -2 -benseneeulf onylmethyl -4- (isopropyl-methyl- 

amino) -cyclohexyl] - (3S) -3- (pyrido [2, 3-d] pyrimidin- 4-ylamino) - 
pyrrol idin- 2 -one ; 



1- [{IS, 2R, 4R) -2-benzenesulf onylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6 -chloro -pyrido [2, 3 -d] pyrimidin 
4-ylamino) -pyrrol idin- 2 -one; 



1- [ (IS, 2R, 4R) - 2 -benzenesulf onylmethyl -4- (isopropyl -methyl - 
amino) -cyclohexyl] - OS) -3- (6-chloro-2-trif luoromethyl- 
pyrido [2, 3-d] pyrimidin- 4-ylamino) -pyrrol idin- 2 -one; 
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1- [ (IS, 2R, 4R) -2-benzenesulfonylmethyl-4- (isopropyl -methyl - 

amino) -cyclohexyl] - (3S) -3- (6-trif luoromethoxy-pyrido [2,3- 
d] pyrimidin-4-ylamino) t pyrrol idin- 2- one ; 

1- [ (IS, 2R, 4R) -2-bensenesulfonylmethyl-4- (isopropyl- methyl - 

amino) -cyclohexyl] - (3S) -3- (6-chloro-2-methylamino--quinazolin 
4-ylamino) -pyrrol idin- 2- one; 

(3S) -3- (6-Fluoro-quinazolin-4-ylamino)-l- [ (IS, 2R, 4R)-4- 

(isopropyl-methyl-amino) -2- (toluene-4-sulfonylmethyl) - 
cyclohexyl] -pyrrol idin- 2 -one; 

N (l — [(IS, 2R, 1R) 2 bonsaon - eoulfonylmothyl 4 (isopropyl mothyl 
amino) cyclohexyl] 2 oxo pyrrolidin (3C) 3 yl} 2 ohloro 5 
trif luoromcthyl bongamidc; 

(S) «3» (6-Bromoquinazolin-4-ylamino) -1- ( (1S,2R,4R) -4- 
( isopropyl (methyl) amino) -2- 

(phenyleulfonylmethyl) cyclohexyl) pyrrolidin- 2 -one; 

(S) -3- (6,7-Difluoroquinazolin-4-ylamino) -1- ( (1S,2R,4R) -4- 
( isopropyl (methyl) amino) -2- 

( phenyl s u 1 f ony 1 me t hy 1 ) c y c 1 ohe xy 1 ) py r r o 1 i d i n - 2 - one ; 

(S) -3- ( 6 -Methoxyquinazolin- 4-ylamino) -1- ( (lS f 2R,4R) -4- 
( isopropyl (methyl) amino) -2- 

( phenyl sul f ony Ime t hyl ) eye lohexy 1 ) pyr ro 1 idin - 2 - one ; 

( (S) -1- ( (1S,2R,4R) -4- (isopropyl (methyl) ami-no) -2- 

(phenylsulfonylmethyl) cyclohexyl) - 3- (quinazolin-4 - 
ylamino ) pyr rol idin- 2 - one ; 
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3 Phenyl N ((C) 1 ( (IS, 2E, tR) 1 (ioopropyl (methyl) amino) 2 
4phcnyloulf anylmcthyl) cyclohexyl) 2 oxopyrrolidin 3 
yl ) bcn&amidc; 

(S) -3- (6-Iodoquinazolin-4-ylamino) -1- ( (1S,2R,4R) -4- 
(ieopropyl (methyl) amino) -2- 

(phenylsulf onylmethyl) cyclohexyl) pyrrolidin-2-one^ 

3 Tort butyl 1 hydroxy N ((C) 1 ((10,2R, - 4R) 4 - 

■ (ioopropyl (methyl) amino) 2 (phcnyloulf onylmethyl) e y e l ehexyl) 
2 oxopyrrolidin 3 yl) bengamide; 

v 3 Amino 5 tcrt butyl N ((G) — 1 — ( (IS, 2R, 4 R) 4 
(ioopropyl (methy l) amino) — 2— 

(phenylpulf onylmethyl) cyclohexyl) 2 ■ oxopyrrolidin 3 
yl)thiophono 2 oarbox a mide T 

N ((C) 1 - ( (ID/ 2R, 1R) 1 (Ioopropyl (methyl) amino) 2 

• {phenyl sulf onylmethyl) cyolohcxyl) 2 oxopyrrolidin 3 yl) 
2 methyl 5 phenyl furan 3 carbexomd r dc -r 

N ((C) 1 ((10,2R,4R) 4 (l - gopropyl (methyl) amino) 2 

-f phenyl aul f onylmethyl ) eye lohcxyl ) — 2 oxopyrrolidin 3 yl) — 
5 nitrofuran 2 carboxamidc ; and 

N ((C) 1 ((10,211,111) 1 (Ioopropyl (methyl) amino) 2 

4 pheoay i ^Af - onylmcthyl ) cycl - ohoxyl ) — 2 oxopyrrolidin 3 yl) — 
4- ■ phenyl thiopheno 2 carboxamido. 

13. (ORIGINAL) A pharmaceutical composition, comprising a 
pharmaceutical^ acceptable carrier and a therapeutically 
effective amount of a compound of claim 1. 

62 



PAGE 63/69 * RCVD AT 4/412006 9:28:22 AM [Eastern Daylight Time] ' SVR:USPT0-EFXRF-l/2 * DHIS:27M300 ' CSID:6092524526 1 DURATION (mm-ss):15-18 



APR. 4.2006 9:41AM" 



BMS PATENT DEPT 



NO. 0758 P. 



PH7442 NP 
10/776828 

20. (CANCELED) A method for modulation of chemokine 
receptor activity comprising administering to a* patient in 
need thereof a therapeutically effective amount of a compound 
of claim 1. 

21. (CANCELED) A method for modulation of MCP-1, MCP-2, 
MCP-3 and MCP-4, and MCP-5 activity that is mediated by the 
CCR2 receptor comprising administering to a patient in need 
thereof a therapeutically effective amount of a compound of 
claim 1. 

22. (CANCELED) A method for modulation of MCP-1 activity 
comprising administering to a patient in need thereof a 
therapeutically effective amount of a compound of claim 1. 

23. (WITHDRAWN) A method for treating disorders, 
comprising administering to a patient in need thereof a 
therapeutically effective amount of a compound of claim 1, 
said disorders being selected from osteoarthritis, aneurism, 
fever, cardiovascular effects, Crohn's disease, congestive 
heart failure, autoimmune diseases, HIV- infection, HIV- 
associated dementia, psoriasis, idiopathic pulmonary fibrosis, 
transplant arteriosclerosis, physically- or chemically- induced 
brain trauma, inflammatory bowel disease, alveolitis, colitis, 
systemic lupus erythematosus, nephrotoxic serum nephritis, 
glomerularnephritis, asthma, multiple sclerosis, 
artherosclerosis, rheumatoid arthritis, restinosis, organ 
transplantation, and cancer. 

24. (WITHDRAWN) The method for treating disorders, of 
claim 23, wherein said disorders being selected from 
psoriasis, idiopathic pulmonary fibrosis, transplant 
arteriosclerosis, physically- or chemically- induced brain 
trauma, inflammatory bowel disease, alveolitis, colitis, 
systemic lupus erythematosus, nephrotoxic serum nephritis, 
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giomerularnephritis, asthma, multiple sclerosis, 
artherosclerosis, rheumatoid arthritis restinosis, organ 
transplantation, and cancer. 

25. (WITHDRAWN) The method for treating disorders, of 
claim 24, wherein said disorders being selected from 
alveolitis, colitis, systemic lupus erythematosus, nephrotoxic 
serum nephritis, giomerularnephritis, asthma, multiple 
sclerosis, artherosclerosis, rheumatoid arthritis restinosis, 
organ transplantation, and cancer. 

26. (WITHDRAWN) The method for treating disorders, of 
claim 25, wherein said disorders being selected from asthma, 
multiple sclerosis, artherosclerosis, and rheumatoid 
arthritis . 

27. (CANCELED) A method for treating inflammatory 
diseases, comprising administering to a patient in need 
thereof a therapeutically effective amount of a compound of 
claim 1. 

28. (CANCELED) A method for modulation of CCR2 activity 
comprising administering to a patient in need thereof a 
therapeutically effective amount of a compound of claim 1. 

29. (WITHDRAWN) The method for treating disorders, of 
claim 25, wherein said disorders being selected from 
restinosis, organ transplantation, and cancer. 

30.-36. (CANCELED) 

37. (NEW) A pharmaceutical composition, comprising a 
pharmaceutically acceptable carrier and a therapeutically 
effective amount of a compound of claim 7. 
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38. (NEW) A method for treating disorders, comprising 
administering to a patient in need thereof a therapeutically 
effective amount of a compound of claim 7, said disorders 
being selected from asthma, multiple sclerosis, 
artherosclerosis, and rheumatoid arthritis. 
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